a - »

CHICAGO AND M’;, TRANSPORTATION COMPANY

10 3 i i/p( . BERNARD J. ALLEN .
ATION NO Fig REC y _‘ DI ANE KOHLER-RAUSCH
. [OOSR 1 I U 0 JOAN A. SCHRAMM
April 19, ﬁf& 25 RDATION NOLY O ?,,gled 1495  ASSISTANT SECRETARIES

File No.: APR@21979-4 05 PM  APR 24 1979 . qospy 144183

(NTERSTATE COMMERCE COMMISSION INTERSTATE COMid
Interstate Commerce Commission
Washington, D.C. 20423
Attention: Mr. Gordon Homme, Jr.,. Secretary
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Pursuant to Section 11303(a) (formerly 20c) of the Interstate iom, H. &
Commerce Act, as amended, enclosed for recordation are counter-
parts of Securlty Agreement dated as of 3/15/79 between:

Gentlemen::

1. 1st Security Bank of Utah, N.A., as Trustee,
79 S. Main St., Salt Lake City, Utah 84111;
and Continental Illinois National Bank & Trust
Company of Chicago, Security Trustee, 231 S.
LaSalle Street, Chlcago Illinois 60670

Also enclosed are counterparts of Lease of Railroad Equlpment
dated as of 3/15/79 between:

N
X
L~

2. 1st Security Bank of Utah, N.A., as Lessor,
79 S. Main St., Salt Lake City, Utah 84111;
and Chicago and North Western Transportation Co.
Lessee;. 400 West Madison Street, Chicago, Illinois 60606

Both sets of documents concern 6 GP-7 1500 H.P. Diesel Electric
Locomotives and 4GP-9 175_0 H.P. Diesel Electric Locomotives.

Please assign recordation numbers with the same prefix.
Enclosed is 2 checks for $50.00 each to cover your recording fees.
Please keep 1 counterpart of each and return the .other cour@rpa@
showing your recordatlon data.
Very truly yours,

Diane Kohler-Rausch
Assistant Secretary

001
Al3D3Y

BL& Hc; 10 b hz

‘¥a NOtlvy3do 3
a

DKR: jb -

Enclosure

cc: D. Anderson Arthur Anderson & Co.
D. Smith Attn: G. Holdren*
E. Cumingham, Attn: H. Labno*

F. Guenther, Attn: J. James*

.. E. Stockham, Attn: J. Voldseth®

M. W. Payette

400 WEST MAVDISON STREET - CHICAGO, ILLINOIS 60606 - 31 2/454-6534
* with copy of documents
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R 4/24/79
" Interstate Commeree Commission :
© Washington, B.E, 20423

OFFICE OF THE SECRETARY

Diane Kohler-Rausch -
Chicago & NorthWestern Transp. CO.
400 W. Mbnroe Street

Chicago, © Illinois 60606

Dear Mg, Kohler-Rausch:

The enclosed document(s) was recorded pursuént to the proviv';'
sions of Section 11303 of the Interéta‘té Commerce Act, 49 U, S, C
11303, on 4124179 ' ?’at 4:05pm | angd éssigned re-

cordation number(s). 10311 & %‘10311.-;;
o h‘ ~

. G. Homme,
.Secretary

- Enclosure(s)

SE-30
(3/79)
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INTERSTATE COMMERCE COMMISSION,

" TRUST INDENTURE AND
. SECURITY AGREEMENT

Dated as of March 15, 1979

.-, Between

- FIRST SECURITY BANK OF UTAH, N.A.,

as Owner Trustee -
- ‘ “and

CONTINENTAL ILLINOIS NATIONAL BANK
AND TRUST COMPANY OF CHICAGO,

- as . Security Trustee

._,10.125%.Secured Equipment Notes
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"-‘:TRUST"“:INDENT.URE_‘"AN]_“D SECURITY AGR’EEMENT_“ |

: K THIS TRUST INDENTURE AND. SECURITY AGREEMENT dated
as. of March 15, 1979 between FIRST SECURITY BANK OF UTAH,
" N.A., a natlonal banking association, not in its 1nd1v1dual
‘capa01ty but solely as Trustee: (herelnafter, ‘together with -
- its successors and assigns, called "Owner Trustee') under a
- First Amended Trust Agreement dated-as of the date hereof - .
(hereinafter called:the "Trust Agreement') with FIRST -SECURITY
BANK OF IDAHO, N.A., a national banking association, and
FIRST NATIONAL BANK OF MINNEAPOLIS, a national banking
‘association (hereinafter, together with their respective
successors and assigns permitted by the Trust Agreement,
Called'COIlectively,"OWners"»and-individuallyuanV"Owner"), .
-'and.CONTINENTAL ILLINOIS NATIONAL BANK. AND TRUST COMPANY OF"~
- .CHICAGO, a national banking association, as Trustee (herein-
after, together with 1ts successors. and as51gns, called
o "Securlty Trustee") o , , o '

-w~1 TNESSETH:
WHEREAS
(a) Owner Trustee, Owners, Securlty Trustee,,' ,
CHICAGO AND NORTH WESTERN . TRANSPORTATION" COMPANY .a-Delaware

. .corporation- (herelnafter called "Lessee"), and the note .
-‘'purchasers: named in Appendix I. thereto: (herelnafter called:

- the "Note Purchasers") are- entering into.a Participation':

5%Agreement dated-as of the date hereof - (herelnafter called:
"the "Participation Agreement") relating to the financing of -
the purchase and reconstruction of the Hulks referred to -
below. The commitments of the Note Purchasers are to be

:-; ev1denced by Owner Trustee's 10.125% Secured Equlpment Notes

.(hereinafter called the "Notes"), the Notes are. td be

. secured by this Agreement, to.be subject to prepayment as :
.herein prov1ded and to be. substantlally in the form set
'vforth in. Sectlon 2.02. '

(b) Owner Trustee, Lessee and North Western .

. Leasing Company, a Delaware corporation (hereinafter called
MNWL'"), are-entering into a Hulk Purchase Agreement dated

as of the date hereof .(hereinafter called the "Hulk Purchase -
Agreement"), in substantially the form of Annex A hereto,

- pursuant to which Owner Trustee. will purchase from NWL the

-~used railroad locomotives: listed on Annex A to the Hulk

" Purchase Agreement (hereinafter. called collectlvely the
~Hulks and. 1nd1v1dually a "Hulk").

E (c) - Owner Trustee and Lessee. are entering into a
Reconstructlon Agreement dated as of the date hereof. (herein-
—.after called the -"Reconstruction Agreement"), in substantially
'the form of Annex B hereto, pursuant to which Lessee w1ll o



reconstruct the Hulks for the account of Owner Trustee. The.
Hulks so reconstructed are hereinafter called the "Equipment";
- provided, however,  that such term. shall not include any unit
. - excluded from the. Reconstructlon Agreement 1n accordance
“w1th the terms thereof , :

o -~ (4). The proceeds from the sale: of the Notes w1ll
Tbe ‘applied by Owner Trustee toward the purchase of the Hulks
- and the .reconstruction thereof into units.of the Equipment,.

- which unlts are more: partlcularly descrlbed in- Annex c .

- hereto. - A _ : : o

. (e) Owner Trustee and Lessee are enterlng 1nto a
Lease of Rallroad ‘Equipment dated as of the date hereof
(hereinafter called the "Lease"), in substantially the form
"of Exhibit C to the Participation Agreement, pursuant to
_which Owner Trustee w1ll lease the Equlpment to Lessee

© NOW, THEREFORE .Owner: Trustee, in con51deratlon of "

the premlses and 1ntend1ng to be legally bound hereby, ‘and . ..

. in order to secure the payment of the pr1nc1pa1 and interest
~on.-the Notes: accordlng to their tenor and effect ‘and to

- . secure the. payment of all other indebtedness secured hereby

-and ‘the performance 'and.observance of all the covenants and
conditions contained in the Notes, this: Agreement and the-
Participation Agreement, does: hereby grant, bargaln, sell, e
“transfer, convey, a551gn, pledge and- hypothecate unto: SecurltyE
. Trustee, . itsrsuccessors-in trust and ass1gns, forever, and. '
‘-grants to Securlty Trustee, its successors in trust and

. assigns, forever, a first security interest in, -all and’

'singular the ‘following described propertles, rights; in-

'3;;terests and pr1v1leges (herelnafter called the "Trust Estate"): f.

DIVISION I

All the Equlpment descrlbed in Annex A hereto
. and. whlch is leased or to be ‘leased under the .
- Lease, together ‘with all accessories, equipment,
.- parts and. appurtenances. appertaining or attached
. to any of such Equipment, whether now owned or
hereafter acquired, and:all substitutions, renewals.
and replacements of and additions, improvements,
accessions and accumulations to any and .all of
‘such Equipment, together with all the rents, .-
.issues, ‘income, profits and avails thereof.

' ’DITIS:ION 11

All rlght tltle, 1nterest clalms and - de-,g:
mands of Owner Trustee, as lessor, in, to and .

" under the Lease, including all extensions of the.

- term of the Lease, together with -all rights,
.powers,. privileges, options and other benefits of -
Owner Trustee, as lessor, under the Lease, includ- .
ing, without llmltatlon (1) the 1mmed1ate and

-2-



' contlnulng rlght to- recelve and collect all rents,
. income, revenues,- issues, casualty. payments,
. . insurance proceeds, condemnation awards. and other
- 'payments, -tenders and security now or hereafter = =
‘- payable to or receivable by the 'lessor under the - -
Lease pursuant. thereto (other than payments due to
Owner  Trustee or Owners pursuant to Sections 6 7
. (with respect to public liability insurance); .1
~and 22 thereof) and (ii) the right to make all
. waivers, amendments and agreements, to. give all.
. notices, consents and releases, to take all actlon,
upon- the -happening of a Default or an Event of
Default specified in the Lease and to do any and .
- all other ‘things whatsoever which Owner Trustee as
- 'lessor is or may become entitled to do under the
Lease; it being the intent. and purpose hereof thatj
- this assignment and transfer to Security Trustee - -
'shall be effective and operative immediately-and
. shall continue in full force and effect, and ..
~ Security Trustee shall have the.right to collect
“and receive said rents and other sums for applica-
. tion in .accordance with the provisions of this
~Agreement, at all -times until the indebtedness
-secured hereby has been fully pald and dlscharged

DIVISION III

- All the cash proceeds der1ved by Owner Trustee
from ‘the 'sale of: the Notes. pursuant to the Partic-
‘ipation: Agreement, all Investments . acqulred with .
. 'such: cash proceeds- pursuant: to Section 3.0l and
-all cash and other proceeds and products from the -
sale,'redemptlon or other dlspos1tlon of 'such
'Investments :

EXCEPTED PROPERTY AND RIGHTS

There -is: expressly .excepted and. reserved from the'-

' security interest granted hereby -and excluded from the Trust
- Estate-and from the operation of this Agreement payments due’

'to Owner Trustee or Owners pursuant to Sections 6, 7 (with
respect. to public liability insurance), 10 and 22 of the

" Lease, which, subject to the last sentence of Section 3 of
the:Lease; shall be made directly to Owner Trustee, and so. -
‘long as” an Event of Default or a Default under the Lease or
this Agreement has not occurred and is not then continuing,
nothing herein shall be construed to prohibit Owner Trustee.
" or Owners -from (1) proceeding directly against Lessee for
payments due Owner Trustee or Owners for indemnification
_pursuant to- Sections- 6, 10 and 22 of the Lease, (2) proceed-
ing dlrectly against any insurer with respect to the public
“liability insurance to. be maintained by Lessee pursuant to
Section 7 of the Lease or (3) proceeding dlrectly against
'.»Lessee for spec1f1c performance of Lessee s covenants to



“maintain. insurance pursuant to such Section 7 or to maintain
the Equlpment in the manner requlred by such Sectlon 10

. , TO HAVE AND TO HOLD the. Trust Estate unto Securlty_
Trustee, its successors and assigns, forever; IN TRUST, '
'NEVERTHELESS, upon the ‘terms and trusts ‘herein. set forth
‘for the equal and proportionate beneflt security and pro-
tection of .all present and future Holders of :the Notes

without preference, priority or distinction ‘of any Note over -~ '

-any other Note by reason of priority of the time of issue,
sale," registration of transfer or otherwise' for any cause
whatsoever; provided always, however, that these presents
~‘are upon the express condition that if Owner Trustee shall

- pay or cause.to be paid all the indebtedness. secured hereby
and ‘shall observe, keep and perform all the terms, con-
ditions, covenants and agreements herein and in the Notes-

- contained, then these presents and the Trust Estate hereby.
granted and conveyed shall cease and this Agreement shall .
become null and void; otherwise th1s Agreement shall remain -
~in full force- and effect.

 ARTICLE I
 INTERPRETATIONS

‘Section 1.01. :Definitions. In this -Agreement,.
_unless the context otherw1se requlres : -

: Ar(a) The term "thls Agreement" ‘means- thls
- instrument as originally executed or as it may
from . time to time be - -supplemented or amended by
' one .or more agreements supplemental hereto entered
into pursuant .to the applicable provisions hereof o

(b) ‘All references in this Agreement to
designated. "Articles", "Sections" and other sub-
divisions are to.the. de51gnated Articles, ‘Sections
and other subdivisions of -this ‘Agreement; the- .

- words '"herein", '"hereof" and "hereunder" and other
“words of’s1m11ar import refer to this Agreement as
a whole and not to any partlcular Artlcle,,Sectlon
or other subd1v151on, ‘ ’

(c) "The terms. deflned in thls Artlcle I have
the meanings assigned to them in this Article I
and- 1nclude the ‘plural as well as the singular;

"{(d) All the agreements or' instruments here-
inafter defined shall mean such agreements or in-.
struments as the same may from time to time be

supplemented or. amended or the terms thereof S
‘'waived or modified to the extent permitted by, and

in accordance w1th the terms thereof and of . thlS
‘,Agreement :



(e) All accountlng terms not otherw1se" :
o defined herein have the meanings assigned to them
- 'in accordance with generally. accepted accountlng
pr1nc1ples at the. date hereof -.and :

(f) The follow1ng terms shall have the fol--m.
low1ng meanlngs for all purposes of this Agreement:f'

Eguypment Hulk ‘Hulk Purchase Agreement,
Hulks, Lease, Lessee, Note Purchasers, Notes, NWL;
Owner, Owner Trustee, Owners,,Part1c1pation Agree-
ment, Reconstruction Agreement, ‘Security Trustee,

- Trust Agreement and Trust Estate shall have ‘the

meanlngs deflned above

_ Bas1c Rent, Casualty Occurrence, Casualty
- Value-and: Interim Rent shall ‘have the meanlngs
deflned in the Lease .

4ppralsed Value Bus1ness Days, C1051ng Date,;
Cut—Off ‘Date and Date of Deposit shall have the -
' meanings deflned 1n the Part1c1patlon Agreement

E Hulk Purchase Price, Reconstructlon Cost and o

. ‘Total Cost shall have the meanlngs deflned in the
fReconstructlon Agreement

Afflllate of any Person means any Person dlr---
.~ ectly or indirectly.owning or controlling or :
- having the right to vote at least 20% of any: class
 of-wvoting shares of such Person, or directly or
~ indirectly controlled by or under common . control
'with such- Person -

, Control (1nclud1ng ‘the. terms "controlllng"
"controlled by" and "under common control with'").
' means the possession,. directly.or. indirectly, of = .
“the power to direct or cause the direction of the
-management ‘or-policies of a Person whether-through
the ownership of votlng stock by contract or -
}otherw1se , .

T Corporate Trust Offlce means the corporate-
trust office ‘of Security Trustee at 231 South:

LaSalle Street, Chicago, Illinois 60693 or such

other principal office of Security Trustee as

. Security Trustee or any successor trustee shall

- have de51gnated by notice to Owner Trustee- pursuant :
- to.the prov151ons of Sectlon 13.04. : '

_ v Default means any event whlch after the _
. giving of notice, demand and/or lapse of tlme, :
:‘would become an: Event of Default. ,



. Directive means: an instrument in writing exe-:

.+ cuted in one or -more counterparts by the Holders

- of Notes representing not less than 51% of the. un-
"pald principal balance.of the Notes then Outstand—_v
. 1ing directing- Security Trustee to take’ action as
- specified therein or otherwise. adv151ng Securlty

- Trustee or others. . : :

Event of Default has the meanlng establlshed o
~in. Section 8.01. , :

Investments means any one or more of the

r.'ifollow1ng.

(i) dlrect obllgatlons of: the .
_ 1United States of America or obligations
" . for which the full faith and credit of
the United States of America is pledged
" to:provide' for, the. payment of pr1nc1pal
- and interest, (ii) open market . commer- -
' ~cial paper given the hlghest rating by.
- Standard & Poor's Corporation or Moody's.
-+ Investors Service, Inc.,. or the successor
-~ of either of them, or (iii) certificates
of deposit of ‘domestic commercial banks "
- having a combined capltal surplus and. -
.und1v1ded proflts 1n excess of 250, 000 000

.in each. case maturlng in- not more: than 90, days
- from the-date ‘of such 1nvestment and not later
- than. December 31 1979

, L1en hereof means the securlty 1nterest and

all other right, title and interest created or
 granted to Securlty Trustee pursuant to this
A“:Agreement

| Noteholders}or*Holdersﬂmeans thetPersons,in',j
whose names the Notes are registered from time to
- time on. the Note reglster referred to in Section
2.09.. N L :

. Outstanding -when used with}respectrtO'Notes.
-means, as of the date of determination, all Notes
- theretofore issued and delivered by Owner Trustee
- .and secured by this Agreement, .except (i) Notes
“theretofore cancelled by -Security Trustee or

- delivered to Security Trustee for cancellation,

..(1i) Notes or portions thereof for the payment of -
which Security Trustee holds (and has notified the

B Holders thereof that it holds) in trust for that

~purpose ‘an amount sufficient to make full payment
thereof when due and (111) Notes 1n exchange for



or in'lieu of which other Notes have been issued
and delivered pursuant -to this Agreement; prov1ded

hrh~however, ‘that in determining whether the Holders
" - of the requlslte principal amount of Notes. out-"

' standlng have -given. any- request demand, authori- -

~ zation, dlrectlon, notice, consent or waiver

‘hereunder Notes owned by Owners, Owner Trustee,
Lessee or any Affiliate of any thereof shall be
disregarded and deemed not to be Outstanding:
‘unless all of the Notes are at the -time. owned by :
Owners, Owner Trustee, Lessee or any Affiliate of
any thereof, as the case may be, except that; in
determininnghether Security Trustee shall be
vprotected in relying upon any such.request, demand,
vauthorlzatlon, direction, notice, consent or
‘waiver, only Notes which .Security Trustee knows to
be so owned shall be:so disregarded. Notes owned
by Owners, Owner Trustee, Lessee or any Affiliate
~-0f any thereof which have been pledged in good =
faith may be regarded as Outstanding if the pledgee
- establishes to.the satisfaction- of Security Trustee

" 'the pledgee's r1ght so to act with respect to such

Notes.and?that*the pledgee, if not the pledgee of -
~.all of the Notes, is not an Owner, Owner Trustee,
,_Lessee or an- Afflllate of any thereof

E N, .
Person means .an 1nd1v1dua1 agcorporation,~a‘~

"ﬂpartnershlp, a gqvernment.oruany.departmentvor Lo

agency thereof, a.trusteeioryeny uninCOrporated;‘h'

R _,organlzatlon

" Special Counsel for the Note Purchasers ‘means

r‘.Messrs. Sidley & Austin or. such other counsel. as

~may be spe01f1ed from tlme to time-in a Dlrectlve.v :

. Trustee S Expenses means the compensatlon of
-;Securlty Trustee 1n accordance with Section 9.02;
- and'any.and'all liabilities, obllgatlons, losses,
.damages, penalties, taxes (other than income,
' gross receipts or similar taxes based on or mea-
- sured by any fees or other compensatlon received
by Security Trustee ‘for services rendered here-
-under),- claims, .actions, suits, costs, expenses
and disbursements (including legal fees and expenses)
. of ‘whatsoever klnd and nature imposed on, incurred
by or asserted. agalnst Security Trustee, or any of
its "successors,. assigns, agents or servants, in
any way relating to or arising out of this Agree~

. ment or the ownership, delivery, lease, possession,

use, -operation, condition, sale or other disposi-

‘ h tion of the Trust Estate or any part thereof

(1nclud1ng, without limitation, claims lndemnlfied
--agalnst by Lessee under Sectlons 6 and- lO of the



'Lease or on: account of latent and ‘other defects 1n
‘the Equlpment whether or not discoverable by
- Owners, Owner Trustee, Security Trustee or Lessee,
and any claim for patent, .trademark or copyrlght _
infringement), or in any way relating to or arising
~-out of the administration of the Trust Estate or .
.. the. action or inaction of Securlty Trustee under
‘this Agreement other :than those resulting from
- willful misconduct or negllgence_on the part of-
w'»Security Trustee, together, in each case where
-~ expense has been incurred by Security Trustee,
- with interest at the rate of 11.125% per-annum
- from the date such expense was 1ncurred to- the
: date of- relmbursement :

- "Unamortlzed Debt cOmmltment" has ‘the. meanlng
_establlshed in Section 4.02.

: SECTION l 02. Sectlon Headlngs . The division of
,‘thls Agreement into Artlcles and Sections, -the provision of
‘a. table of contents hereto and the insertion of- headings are.
for convenience of reference only and shall not affect the
"constructlon or 1nterpretatlon of th1s Agreement S

- SECTION 1.03. #ppllcable Law. . The terms. of thls
_Agreement and all rights and obllgatlons hereunder shall be
. governed. by ‘the laws of-the State of" Illln01s,vgrov1ded,

~ however, that the parties shall be' entitled to'all rights -

" conferred by Section 11303(a) of Title 49, . United. States =

. Code; and such additional. ‘rights arlslng out of the filing, .
... recording, registering or depositing, if any, of this Agree-'
ment as shall be conferred by the laws of the several ]urlsdlc—
.~ tions . in which' this Agreement shall be flled recorded
ureglstered or . dep051ted. :

» “ARTICLE II - o
ISSUE " PAYMENT, REGISTRATION, TRANSFER
EXCHANGE AND OWNERSHIP OF" NOTES

o SECTION 2. Ol Authorization of- Notes, Denominations.
‘The ‘maximum aggregate pr1nc1pal amount of Notes which may be

- issued by Owner Trustee and authenticated and secured under:
‘this Agreement shall ‘be $1,555,400 .at any one ‘time outstand-

ing, except as provided in Section 2.08 and Section. 2.10.

Except for a Note issued to any Holder holding an aggregate

“principal amount of less than $100,000, .Notes shall be 1s-

sued only in denomlnatlons of $100,000 or more.

. v .SECTION_Z.OZ.' Form of Notes. The Notes and the
certificate of authentication of-Security Trustee thereon

. shall each be substantially in the respective forms set

~ forth below, and the Notes shall bear the legend set forth
.1n Section 2. ll to the extent requlred thereby




[FORM OF NOTES]
FIRST SECURITY BANK OF UTAH N. A

OWNER TRUSTEE "UNDER FIRST AMENDED ‘TRUST. AGREEMENT' |

. DATED AS OF MARCH 15, 1979
CNW TRUST 1979- l ‘

10 IZSA SECURED EQUIPMENT NOTE

" (Chicago- and. North’ Western '
Transportatlon Company, Lessee)

| $1"~ . ,g.”l . v”}‘_l t No.

FIRST SECURITY BANK OF UTAH, N.A., a national .
banking association, not in its 1nd1v1dual capacity but
~solely as trustee (hereinafter called "Owner :Trustee") .

~.under a First Amended Trust Agreement dated as of March.
15, 1979 (herelnafter called the "Trust Agreement") '

'zw1th First Security..Bank of Idaho, N.A. and First = .
"National Bank of Minneapolis (herelnafter'called-col-'

- lectively "Owners"), . forfvalue;received,~hereby promises o

“to pay to

. - or reglstered assigns, but only from the
funds de51gnated below, the pr1nc1pal sum of

Dollars ($ —— ) in-

”hlawful money of the United States’ of. Amerlca, together 3_"

“'with interest in such money on. the amount of said
principal sum remaining unpald from time to time from
~ the date ‘of this Secured Equipment Note. until due-at
* the raté of 10.125% per annum. Interest only shall be
- . payable hereunder on July 1, 1979 and January 1, 1980

and thereafter pr1nc1pal and interest shall be payable
hereunder 1n 24 semi-anriual 1nstallments on January 1
. -and July 1 in each year, commencing July 1, 1980 and
ending January 1, 1992, such installments (con51st1ng
of principal and 1nterest) to be consecutive level and
equal payments, except -that the last such payment shall
. be in an amount sufficient to discharge the accrued '
- interest on, and all unpaid principal. of, this Secured .
-~ Equipment Note in full. Owner Trustee has furnished or
- promptly will furnish to the holder of this Secured
~-Equipment Note a schedule of payments reflecting the
dates and-amounts of-principal and . interest payments to
- be made on this Secured Equipment Note. To the extent
- permitted by applicable law, this Secured Equipment
.. Note :shall bear interest at the rate of 11.125% per~
- “annum on any part of the principal herecf or interest
.~ hereon not paid when due for- any period when the .same



'shall be overdue All 1nterest payments shall be’A
.~ computed ‘on. the ba51s of a- 360 day year of twelve,
- 30-day months _ .

~All payments of pr1nc1pal and 1nterest to be:f
made. by Owner Trustee hereunder ‘and- under the -
Security Agreement dated as of March 15, 1979

- (hereinafter called the "Security Agreement") .

between Owner Trustee and CONTINENTAL. ILLINOIS
- NATIONAL.. ‘BANK AND  TRUST COMPANY OF CHICAGO,

-, national banking association;, as Trustee (herelne

-after called "Security Trustee") for the benefit -

of the holder of this Secured Equlpment Note and.

the holders of other Secured Equipment Notes ,

- outstanding thereunder (hereinafter called the -

- "Secured: Equlpment Notes"), shall be made ‘only

from the 1ncome and proceeds from the Trust Estate -

" (as defined in the Securlty Agreement) and only to -

‘the 'extent- that Security Trustee shall have suf-

' ficient income or proceeds from the Trust Estate

- .to make-such-payments in -accordance with the terms

- of Article IV of the Security Agreement; and each :
“holder hereof, by acceptance. of this Secured

Equipment Note, -agrees that it will look for

payment solely to the income and proceeds from the

Trust Estate to the extent available for distribu-

- tion to ‘the holder hereof .as above provided, that o
‘Owners,- Owner; Trustee .and Security Trustee.are not .

. personally liable, either. jointly or severally, to

'fe,the holder hereof for any amounts payable under: .

this Secured Equipment Note-or the Security. Agree-

- -ment and that Owner Trustee shall not-be account--

- -able. under any circumstances except for 1ts w1llfu1
v,mlsconduct Or gross negllgence : :

. Unless other" arrangements for’payment are - ,
made . pursuant to the Security Agreement, -principal

.:"and interest shall be payable at the corporate
trust office of Securlty Trustee at 231 South-

- LaSalle Street, Chicago, Illinois 60693, or:at the hh
office of any successor Security Trustee, 1n o -

- 1mmed1ately avallable funds.

‘This Equlpment»Note is one of the Secured

s;~Eqﬁipment Notes referred to in-the Security Agree-

ment which have been or are to be issued by Owner -
Trustee pursuant to the terms of the Security
- Agreement. The Trust Estate is ‘held by Security

. “Trustee as. securlty for the Secured Equipment

- Notes. Reference is made to the Security Agree-
- ment for a statement of the rights of the holders-
- of, and the nature and the.extent of the security

'3.'for, the  Secured Equipment Notes and of certain

"frlghts ‘0f Owner Trustee, as well as for a state-
ment of the- terms and conditions .of the trusts

:fioi'.



‘created byvthe-SecuritygAgreement;”to.all of which

-~ terms and conditions each holder hereof agrees. by-.ﬂ’v

ﬁ['lts acceptance of thls Secured Equlpment Note

_ Thls Secured Equlpment Note is- not subject to
*.prepayment ‘except upon the.occurrence of certain:

events- as prov1ded in. Artlcle \ of the Securlty
Agreement _ s :

- In case an Event. of Default (as deflned in
,n3the Security Agreement) shall occur and be contin- -
- uing, the principal of this Secured Egulpment ‘Note -
may become or be declared due and payable in the

manner, with the effect and subJect to the condi-
- tlons provided in the Security Agreement

o " This Secured Equipment Note is transferable

- 'by the registered holder hereof in person, or by .

. his attorney duly authorized in wrltlng, on the
register maintained at the corporate trust office

" of Security Trustee upon surrender . and cancellation

. of this Secured Equipment Note as prov1ded in

.Section 2.10 of the Security Agreement; and upon
- any such-.transfer, a new registered Secured Equlp—
~ment Note or Secured Equipment Notes of the same-
. "form and of authorized denominations for the. same
Z;iaggregate pr1nc1pal amount w1ll be . 1ssued 1n '

‘f; exchange herefor.

Each holder hereof by 1ts acceptance of th1s
Secured Equipment Note, agrees that each payment
- received by it hereunder shall:be applied, first,.
-to. the payment of accrued interest on this Secured
Equipment Note (as well as -any interest on- overdue
. principal or interest) to the date of such payment,
.second, to the payment or prepayment of the pr1nc1pal~

. amount of this ‘Secured. Equipment Note then due

and, third, the balance, if any, remainingthereafter
- to-the pay payment .of the. pr1nc1pa1 amount of this
. Secured’ 'Equipment Note remaining unpaid in the-
‘manner set forth 1n Section 2.07 of the Securlty
: Agreement : _

‘The Securlty Agreement permlts amendment

- thereof and modification of the rights and obli-
‘gations of Owner Trustee and the rights of the

" holders of the Secured Equipment Notes with the

consent of less than all such holders under cer-

' ta1n c1rcumstances

_ IN WITNESS WHEREOF Owner Trustee has. caused
- thls Secured Equlpment Note to be- executed and -

~11~ ‘



sealed w1th 1ts corporate seal by 1ts authorlzed
'”offlcers as: of the date hereof : : -

Dated

' FIRST SECURITY BANK OF UTAH, N.A.
not in its individual capac1ty
but solely as Owner Trustee

“dByo".

~Authorized Officer
(Corporate Seal)

‘ vATTEST

Authorized Officer

"“12'71,



¢/

2,08 and 2.10.

[FORM OF SECURITY TRUSTEE’S
CERTIFICATE OF AUTHENTICATION]

ThlS is one of the Notes referred to in the

’w1th1n}mentloned Securlty Agreement

' CONTINENTAL ILLINOIS: NATIONAL BANK';

AND. TRUST COMPANY OF CHICAGO

(By
Authorlzed Offlcer

SECTION 2.03.. Terms' of Notes ~ Theé Notes- shall

5bear interest at the rate of 10.125% per annum, shall be

payable as to interest only on July 1, 1979 and January 1,
1980 and thereafter as to principal- and interest -in 24

-consecutive semi-annual level and equal payments (con31st1ng

of principal and interest), commenc1ng ‘July . 1,. 1980 and

.ending January 1, 1992, except that the last. such payment
'shall be in an amount sufflclent ‘to. discharge the -accrued

interest on, and all unpaid. pr1nc1pal of,  the Notes in full

'-andfshall“be otherw1se as .provided in the form thereof set-

forth. in Section 2.02.  Notes originally issued on account
of the dep051ts of the Note Purchasers shall-be. dated as

: prov1ded in Section-2(a) of the Participation.Agreement.

Notes ‘issued in- replacement or substitution. therefor or upon
the transfer ‘thereof 'shall. be dated as prov1ded 1n Sectlons

. SECTION 2 04 Payment of Notes The pr1nc1pal of
and interest on each Note shall be payable at the Corporate

- Trust: Office of Security Trustee in 1mmed1ately available .

funds at the times prov1ded in Section 2.03. . Notwithstand-
ing the foreg01ng or any- prov1s1on in any Note to the con- -

" trary, but subject to Section 2.06, Security Trustee will
-pay, if so requested by ‘any Noteholder by.written notice

(1nclud1ng Appendix I to the Participation Agreement) to’
Security: Trustee, all amounts payable on such Note either.

(i) by crediting the amount to be distributed ‘to such’ Holder

to an account maintained by such Holder with Security Trustee
or by transferring such ‘amount: by wire to such other bank in

- the United states of America:as shall have been specified in

such notice,. for credit to. the account of such Holder main-
tained at such bank or (ii) by mailing-a check - ‘payable ‘in

'N~Ch1cago Clearing House funds to such Holder at such address
‘as such Holder shall have specified in such notice, in - '

either case without any presentment or surrender of such

- Note; but such Holder (or the Person for whom such. Holder is.

nominee) will (a) in connection with the sale, -transfer or . -

.other disposition of such Note, present such Note for regis- .'-

tration of transfer and notation in accordance-with Section.
2;10; and (B) in connection with the final payment of any - -

13-



“'.suCh*Note,~surrenderfsucthoteftoiSecurity”Trustee'at”itsf
J,Corporate Trust Office in accordance. with»Section12‘16-

. RN Securlty Trustee is hereby app01nted the agent of
Owner Trustee for the-payment of the Notes. ~All: payments
made in accordance with ‘the two. immediately precedlng para-.
graphs.shall be valid and-effectual to satisfy and discharge
liability upon the Notes to the extent of the sums so paid.
Security Trustee is authorized to act in accordance with the

i.’prov1s1ons of such paragraphs and shall not be liable or.
| responsible to any. Holder, to Owner Trustee or to any other
. Person for any act or omission on the part of Owner Trustee.

.'.or any Holder 1n connectlon therew1th

‘ SECTION 2.05: ‘Execution of Notes The Notes

.. shall be signed in-the name and on behalf of ‘Owner Trustee -
- by the manual signature of one of its authorized officers . -

and its corporate seal shall be affixed. thereon and attested

. -by the manual signature of one of its authorized officers.

. In.case’ any officer of Owner Trustee whose signature shall S
appear on -any of ‘the Notes shall cease. to.be. such officer of -
'Owner- Trustee before the Notes: shall have been issued and

- .delivered by Owner Trustee or shall not have been. acting in:
" 'such capacity. on the date of ‘the Notes, such Notes may be

adopted by Owner Trustee and be issued. and .delivered as.
- though .such person had not ceased to be or had then been :
-_usuch offlcer of Owner. Trustee ‘ ,

- ' At any time and- from tlme to- tlme after the execu-i-*
- tlon and delivery of -this Agreement, Owner Trustee may -
. deliver Notes executed by it to Security Trustee for authen-
,thatlon, -and Security Trustee shall authenticate such Notes .
- as in this Agreement provided ‘and not otherwise. No Note.
'shall be entitled to any benefit. under this' Agreement or be. "
valid or. obllgatory for any purpose unless. there appears on .
-such Note a certificate of authentication’ substantially in:
‘the. form provided for herein executed by Security Trustee by'
‘manual signature; and’ such certificate upon any Note shall

kb'be conclusive evidence, and the only evidence; that such .
. Note has been duly authentlcated and dellvered hereunder

' 'SECTION 2. 06 * 'Notes Non-recourse. All payments
;-to be- made by .Owner Trustee under this. Agreement on account
- of the Notes shall be made solely from the income and the
proceeds from the Trust Estate and only to the extent that °
- Security Trustee 'shall have sufficient income or proceeds.
from the. Trust Estate to enable Security Trustee to make
.'such payments in accordance with the terms of Article IV."
" Each Holder of a Note, by its--acceptance of such Note,
agrees that it will look, as against Owners, Owner Trustee.
"and Security Trustee, solely to the income and proceeds from:

-the Trust Estate to the extent available for'distribution to- j"
.{_‘such Holder as hereln prov1ded and that Owners, Owner- Trustee g

-14-



,5ﬁand Securlty Trustee are not personally llable,.elther
}H301ntly or. severally, to the Holder of any ‘Note.

a0 , SECTION 2. 07 Appllcatlon of . Payments ‘on Notes

- +Each . payment on  any Note shall be applied, first, to the

- payment of accrued interest to the date of such payment (as
well as- any interest -on overdue principal .or interest),

- second, to the payment or prepayment of the:principal- .amount
~ .then due and, third, the balance,. if any, - to- the payment of-
the . pr1nc1pal amount of such. Note remaining unpaid. The :
level payments on any Note becoming due after any prepayment:
. of pr1nc1pal shall be: adjusted as prov1ded in Sectlon 5.04.

- SECTION 2.08. Replacement of Notes If any- Note
- 'shall become’ mutilated, destroyed, lost or stolen, Owner’

- Trustee shall, upon the written request of the Holder of

" such Note and the surrender of any mutilated Note, execute

" and deliver in replacement thereof a new Note of the same -

form- payable in the same original pr1nc1pal amount and dated
' the same date 'as the Note so mutilated, destroyed, ‘lost or -
- stolen and, upon. the: written request of Owner Trustee, _

- Security Trustee shall authenticate such new Note. Securlty

" .Trustee shall make a. notation on each new 'Note of the- -amount
"~ ~of:all payments of" pr1nc1pal prev1ously made on:the-Note so .

“ mutilated, destroyed, lost or stolen and the date" to which

.~ .interest:on ‘such old-Note has been'paid. . If the Note being
.~ réplaced has been destroyed, lost or stolen, the ‘holder of
.7 ~such’.Note 'shall furnlsh to ‘Owner Trustee and Security. Trustee
+ ..such securlty or.indemnity as may be required by them to.

- save ‘Owner Trustee and. Security Trustee harmless ‘and evi- -

‘ l”dence satisfactory to Owner Trustee and Security Trustee of

- the destruction,. loss or ‘theft .of such Note and of the
i.ownershlp thereof; -provided, however, that if the Holder. of .
such Note is a Note Purchaser, the:written undertaking of

. such Note Purchaser delivered to Owner Trustee and- Securlty

: Trustee shall ‘be: suff1c1ent securlty and 1ndemn1ty '

: SECTION 2. 09 _ Note Register. There shall be E
',‘malntalned at the’ Corporate Trust Office of" Security Trustee
.. a register for the purpose of" reglstratlon, exchange .or

. registration of transfer of the Notes, in which shall be

.- entered the names and addresses of the Holders of the Notes

. and particulars (including the notations made on the Notes.

. pursuant to Sections 2.08 and 2.10 with respect to. payments
- of pr1nc1pal or interest, if any) of the Notes held by them.

. Security Trustee is hereby -appointed transfer agent and
registrar for the Notes, and no transfer of any Note shall:
be-. valld until registered on such register by Security '

- Trustee. - Initially, the names and addresses of the Note -

A'Purchasers set forth in Appendix:I to the Participation 4
© Agreement shall be entered on the Note Register as the names '
- -and addresses of the Holders of ‘the Notes -

‘;15;



 SECTION 2.10% Transfer of Notes. Any Holder:

'-.r desiring. to transfer any Note held by such: Holder, or to o

exchange any Note. for a new Note or Notes of authorized
denominations, .shall surrender.such Note at the Corporate
Trust Office of Security Trustee, together with a wrltten
"request ~and if requlred by Security Trustee a written
assignment thereof, in form acceptable to ‘Security Trustee, -
- from such Holder for the issuance of a new Note or:Notes, =
~specifying the ‘authorized denomination or denominations: of .

o vthe same and the name and address of the Person or Persons

 in whose name or.names the new. Note or Notes are to be-

" registered. - Promptly. upon receipt of such documents, and .
upon satisfaction of the requirements of Section 2.11, Owner
Trustee will issue, and Security Trustee will authentlcate,
“a new Note or Notes in the same form and in the same aggre- .
gate original principal amount and dated the same date as

- the -Note surrendered, and.in such denomination or denomina-

~ tions and registeéred in the-name of such Person or Persons -
‘ as-'shall-be specified in the written request from such-

" 'Holder. 'All Notes: surrendered for transfer or exchange -

. shall be cancelled. Security Trustee shall make a notation :fd'
- . on each new Note of the amount of all payments of. pr1nc1pa1 e

. previously made. on the old Note or Notes with respect to
- which such new Note is issued and the date to which. 1nterestd
on such old Note or: Notes ‘has-been paid.

.SECTION 2.11.  Securities Act Compllance. -The”“

. Notes. are‘belng'lssued'pursuant to the Participation Agree¥f;ﬁ
" ment under the express understandlng, and the specific

representation and warranty by each Note ‘Purchaser therein, .
- that such Note Purchaser is acquiring the Notes for its own
~.account for investment, and not with a view to distribution .
~or resale thereof, subject to any requlrement_of law that -

:,lthe disposition of such Notes be at all times. within the

control of such Note Purchaser. . Any new Note .in‘a pr1nc1palfd

-:“amount of less than $500,000 executed and delivered pursuant o

~ to'Section 2.10 may, at the -election of Owner Trustee or.
-Security Trustee, be stamped or -imprinted with a legend to

- the effect that such Note has not been registered under.the

~ Securities Act of 1933, as amended, and may not be offered
'or sold 1n contraventlon of. that Act . :

_"SECTION 2. 12. E;penses of Transfer "Upon the'
transfer or exchange of any Note, the Holder thereof shall .
(i) pay to Security Trustee the charge specified by Security
Trustee as necessary to cover the cost of such transfer or
exchange and (ii) reimburse Security Trustee and Owner :
Trustee for any stamp taxes or governmental charges required.
-.to be: pald ‘with respect to such transfer or exchange,.gro- .
~vided, however, that no Note Purchaser shall be required to
make the payment referred to in clause (1) in connection
- with the first transfer or exchange of any Note originally:

. issued in accordance with the Participation Agreement.

-_15.’ ’



' SECTION 2. 13 Inspectlon of Note Reglster ‘The

ii,Note register: 'shall at all Teasonable times be open for
>v~.1nspectlon by any Noteholder: Upon request by:any- Note- - .
-~ holder, Security Trustee shall furnish such Noteholder w1th

“ a list of the names"and .addresses of - the Holders of -the .

» ' Notes entered on' the register, indicating the pr1nc1pal

. amount and serlal number of each Note held by each ‘Holder.:

: ’ SECTION 2.1%. i Limitation on- Note Transfers :
~jSecur1ty Trustee shall not be required to make transfers_or
exchanges of Notes on any date fixed for the payment of

o 1nterest thereon or durlng the ten precedlng days.

» L SECTION 2 15 Status of Registered Holders , A
Prior .to.‘due presentment for registration of transfer of any
Note, . Owner: Trustee and: Security Trustee may deem and treat

i',the Holder of such Note as ‘the absolute owner thereof for
- the- purpose ‘of making payment of all amounts.payable by

Owner:Trustee with respect to such Note and for all other o
"purposes, and neither Owner Trustee nor Securlty Trustee’
- shall be-affected by any notice to the contrary. Owner

- Trustee and Security Trustee may, in:their dlscretlon, treat ',;:

" the Holder of -any Note as the owner thereof without- the
b'actual productlon of such Note for 1nspect10n ’ NS

. : Any new. Note 1ssued by Owner Trustee pursuant to
'gthls Artlcle II.in: exchange for or in‘substitution: orin.

- “lieu-of-any Note originally issued pursuant to ‘the Part1c1— o

.l'patlon Agreement shall be entitled to the benefits and .
.. security of this' Agreement -to. the same extent as- such orlg—r
rlnally 1ssued Note. : , 4

: Nelther Owner Trustee nor Securlty Trustee shall
be bound to take notice of or see to the execution of. any

"',,trust in respect of any Note,kand may transfer the same on -
the direction of the Person registered as the Holder.thereof,

whether named:as trustee or ‘othervise, "as though that Personf.
were - the benef1c1al owner. thereof '

The Holder of any Note: shall be entltled to the
pr1n¢1pal and interest evidenced by such Note free from all
‘equities or rights of set-off or counterclaim between Owner
‘Trustee or Securlty Trustee and any.prior Holder thereof,:

7.;and the receipt of .any such Holder for any payment. of. prln—l

cipal or interest shall be a good dlscharge to. Owner Trustee
'and Securlty Trustee for the ‘same. '

: SECTION 2. 16 Cancellatlon of Notes | All.Notes :
shall;forthw1th after full payment thereof be delivered to
.'Security:Trustee‘anducancelled'by it. -‘All Notes cancelled-

. or required to be cancelled under this or any other provi-

‘sion of this Agreement. may be destroyed by or under the

":_dlrectlon of Securlty Trustee by crematlon or otherw1se (in '

.’-17;_



‘the presence of a representatlve of Owner Trustee 1f Owner
sTrustee shall so require), and Securlty Trustee shall pre-.
pare and retain a certificate evidencing such destruction
and shall dellver a, dupllcate thereof to- Owner Trustee

' SECTION 2.17. Moneys Held in Trust "In case the
Holder of any Note shall fail to. present the’ same - for pay- -
ment on any date on which the principal thereof or interest -
'~ thereon .becomes payable, Security Trustee may set aside in
trust the moneys then due thereon and shall pay such moneys
to the Holder of such‘Note upon due. presentatlon or surrender’
thereof' in accordance with -the prov151ons of this Agreeément,:
subject always, however, to the- prov151ons of Sections 2.04
and 2. 18 . - : : ‘ :

v SECTION 2.18. Return of Trust Moneys Any moneys
,set as1de under Section 2717 and not paid to Noteholders as - -
therein provided shall be held by Security: Trustee in trust
until’ the ‘later -0f (i) the date six years after the date of

. such setting-aside:or (ii) the date Owner Trustee shall have’

fully performed and observed ‘all its covenants and obllgatlons_
contained in ‘this Agreement, and shall thereafter be repaid.
to Owner Trustee by Security Trustee on. demand; and thereupon
.~ Security Trustee shall be released from all: further llablllty
‘with respect to such moneys; and the Holders of the Notes in
_respect of which .such moneys -were. so repaid to Owner Trustee
shall have no rights:in respect thereof except such rights
-as. may then ex1st to obtaln payment from Owner Trustee or
Owners ' _ _ , ‘ : '

' S ARTICLE III
INVESTMENTS PAYMENT OF TOTAL COST OF THE EQUIPMENT

, . SECTION’ 3.01. Investments Owner Trustee shall
'dep051t with ‘Security Trustee on the Date .of Deposit the
cash proceeds: from the sale of the Notes. So long:as, to- o
the .actual knowledge oflsecurity Trustee, an Event of Default -
-or Default under the Lease or this Agreement or a default
under the Participation Agreement has not occurred and is
not then continuing, Security Trustee will, upon the written -
. direction of Owner Trustee, invest and reinvest such cash
. proceeds in such.Investments as shall be specified in such-

e<d1rect10n Securlty Trustee shall not purchase any Investment -

at a prlce exceedlng the par value thereof and, except as
prov1ded in Section 3.02, shall not sell any Investment
_prior to maturity if the proceeds of such sale (including
interest received on such Investment) shall be less than the

- cost thereof (including accrued interest thereon). " Upon any »
sale or payment at maturity'of,any%Investment, the_proceeds
thereof, plus any interest received by Security Trustee
thereon, shall, unless-reinvested as permitted by this
Section 3.01, be held by Security Trustee for application.

- pursuant :to ‘Section 3.02 or Section 5.02. If such proceeds-

-18-



(plus. such: interest) shall be:less than the cost (including"
-accrued ‘interest thereon) of such Investment, Owner Trustee
will, ‘on the next.succeeding Closing Date or: the Cut-Off
Date,' whichever shall first occur, pay to Securlty Trustee

an amount equal to such" def1c1ency - Any payment ‘in:respect
of such def1c1ency shall be held and applied by Securlty ,
- Trustee in like manner. as the proceeds of the sale of Invest-
ments. Any funds and'proceeds and interest thereon received
by Security Trustee remaining after application pursuant to -
‘Section 3.02 and 5.02 shall be paid by Security Trustee to

- Owner Trustee provided Security Trustee has no actual knowl-

edge of a Default or Event of Default. Owner Trustee will
pay any fees and expenses incurred by Security Trustee in

- connection with the purchase and sale of Investments, whlch
shall be payable on the Cut-Off Date.

~SECTION 3. 02 Appllcatlon of Certain Moneys; Sale

- of Investments. Upon receipt of the moneys due from each '
Owner on-each Closing Date and fulfillment of the conditions

- .specified in Section 8.3 of the Participation Agreement, .

. Security Trustee shall pay to NWL and Lessee the Hulk Purchase-
. Price and the Reconstruction Cost, :respectively, of the.
Equipment for which settlement is being made on such-closingu
Date, but only to the extent of funds actually so received
from Owners or from funds available for such purpose under
‘Section 3.01, but, -in accordance with the provisions of the
>Part1c1pat10n Agreement, not less than 29.3% of the Total
.Cost shall ‘be paid out of the moneys so received’ from Owners
and not more than 70.7% of such Total Cost: (or 70.7% of the

| - Appraised Value of such Equipment, whichever is smaller)

shall be paid out of the moneys then on deposit with Security
- Trustee as the proceeds.from the sale of the Notes. If the.

' moneys then:so on deposit are .insufficient to make such - ~
- payment, promptly on receipt of notice of such Closing Date
‘Security Trustee shall sell such portion of the Investments
then held by it as, together with the moneys then so-on
deposit, including interest received on the Investments ‘and

. ‘any- def1c1ency paid by Owner Trustee as:contemplated by

" Section 3.01, may be necessary in order to provide sufficient
funds for such payment.

‘ . ARTICLE IV . |
RECEIPT DISTRIBUTION AND APPLICATION OF INCOME
AND PROCEEDS FROM THE TRUST ESTATE -

- - SECTION 4101.~ Payments of Rent. Except as other--
-wise provided in Section 4.04, the payment of Interim Rent
-pursuant to Section 3. of the Lease and each payment of Basic
‘Rent pursuant to such Section 3, as well as any payment of
interest on overdue installments thereof, received by Security .
- Trustee at any time shall be distributed by Security Trustee -
on the date such payment is received -in the follow1ng order
of priority: flrst to the payment of accrued 1nterest on
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. the Notes to the date of such payment (as well as any interest
~due on account of overdue principal or interest), second, to-
the payment of the principal amount of the Notes then due

. and, third, the balance, if any, to Owner Trustée or as

. Owner Trustee shall direct in writing. All distributions to-
the Holders of the Notes shall be made ratablyL without

. preference, priority or distinction of any Note over any.

~other Note for any reason whatscever, -in the propertion that.
the unpaid principal amount of the Notes held by each Holder:
bears to the aggregate unpald principal amount of ‘all the
~Notes then Outstandlng

_ .SECTION 4. 02. Payments on: Account of Casualty
Occurrences. (a) Except as otherwise provided in Section
4.04, each payment received by Securlty ‘Trustee at any time
~of ‘the. Casualty Value of one or more units of the Equlpment
" pursuant ‘to Section 7 of the Lease shall be distributed by
Security Trustee on the date such payment is received in- the
following order of priority: first, to the prepayment of
Notes having-a principal. amount equal to the Unamortized
Debt Commitment (determined as hereinafter provided in this -
paragraph (a)) of the units in respect of which such paymént
shall be made including accrued interest thereon to the date~~
-of such prepayment, and, second, the balance, if. any,
‘Owner Trustee. All distributions to the Holders of the
" Notes shall be made ratably, without preference, priority or
_dlstlnctlon ‘of any Note over 'any other:Note for any reason.
' 'whatsoever, in the proportion that the unpaid principal :
amount of the Notes. held by each Holder bears to. the aggre-

”1Agate unpald pr1nc1pal ‘amount of all the. Notes then out- -

standlng

S : For the purpose of this paragraph (a), the "Unamor--
"tizedvDebt Commitment" for any unit of the Equipment shall

be equal to (i) 70.7% of the Total Cost or Appraised Value

thereof,. whichever is smaller, of such unit, less (ii) an
“amount determined by multiplying the aggregate of the orig-

~inally scheduled principal payments. on the Notes through the

' date as -of which the "Unamortized Debt Commitment" is being

computed by a fraction the numerator of .which is such smaller

~ amount. with respect .to such unit and the denominator of:
which is the sum of the Total Cost or Appraised Value,

. whichever is. smaller, for -each of the units of the Equipment.

‘Security Trustee shall be entitled to rely on .a certificate,.

in form and substance satisfactory to Security Trustee, of

- Lessee and Owner Trustee as to the amount of the Unamortized

.Debt Commitment for~any»unit:of the-Equipment

(b) Except as otherwise prov1ded in Section 4.04,
any payment received by Security Trustee dlrectly or through ’

. Lessee from any governmental authority or other party as the

‘result of a Casualty Occurrence, and any payment of insur-
ance proceeds received by Security Trustee.directly or
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4 through Lessee from ‘any insurer as the result of a Casualty

- Occurrence, but only if such payment 'is not at the time
‘required to be paid to Lessee pursuant to Section 7 of the
Lease, shall, except as otherwise provided in the next :
' sentence, be distributed by Security Trustee in the order of

- priority set forth’ 1n paragraph (a) of this Section 4.02 at .

the same time and to the same extent that -a Casualty Value

. payment by Lessee would be- so distributed. Any portion.of

. any payment referred to. in the preceding sentence which is -
not required to -be paid to Lessee. pursuant to Section .7 of
the Lease solely because a Default or Event of Default under

. the Lease shall have occurred and be contlnulng_shall be

- held by Security Trustee as security'for‘theﬁobligationS'of'*

Lessee under the Lease, and at such time as there‘shall‘nOt -
- be continuing any such Default or Event of Default, such i

portlon shall be .paid to Lessee, unless Security Trustee (as -
‘assignee from Owner Trustee of the Lease) shall have there-

.. tofore terminated the Lease or Lessee's rlght of possession:

. thereunder pursuant to Section 11 thereof, in which event
. such portlon shall be distributed forthw1th upon .such decla- -

ration in accordance with the provisions of Section 4.04;

provided, however, that when this Agreement 'shall have. been _

terminated pursuant to Section 11.01, all such amounts .shall

.‘ be paid over to Owner Trustee.

" SECTION 4. 03 Optlonal Lease Termination Payment
._Except as otherwise . prov1ded in Section 4.04, a payment.

- received by Security Trustee at any.time pursuant to Section

"8 0of the Lease shall be distributed by Security Trustee on

‘the date 'such payment is received in the following order- of

- priority:. first, to the payment in full of the principal

- of, and the premium provided by Section 5.02 on, the Notes, .
_:plus accrued interest on the Notes to the date of such payment
(as well as any. interest due on account of overdue principal,
,premlum, if any, or interest); second, in the manner specified
in clause second of Section 4. 04 -and,: thlrd the balance, .:
.if any, to Owner Trustee

: SECTION 4 04. Payments after EventVOf'befault{’
All payments received and amounts realized by Security

- Trustee after an Event of Default. shall have occurred and be

continuing, including, after Security Trustee has. (as ass1gnee
from Owner Trustee of the Lease) terminated the Lease or .
Lessee's right of possession thereunder pursuant to Section

11 -thereof, any amounts realized by Security Trustee from .
the exercise of any remedies pursuant to such Section 11, as
well as all payments or amounts then held by Security Trustee
as part of the Trust Estate, shall beé distributed forthwith

. by SecurityﬁTrustee-in the.following order of.priority:

flrst -to reimburse Securlty Trustee for any

. Trustee's Expenses (to the extent not previously .
relmbursed), :
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- second to pay the then ex1st1ng Holders of -
, the Notes’ the amounts payable to them: (or their
f_'respectlve predecessor Holders) pursuant to the
. prov1s1ons of Sections 6 and 10 of the Lease and,
.. in .case the aggregate amount available for dlstrl-f
~ bution to the existing Noteholders in ‘accordance
with this clause second shall be insufficient to :
pay all such amounts in full, then. ratably, without °
preference, priority or distinction of any. Holder
over any other Holder for any reason whatsoever,“

thlrd to pay in full the accrued and unpald
interest on the Notes to the date of distribution.
- and then the aggregate unpaid principal amount of
- the Notes, and, in case the aggregate amount
available forrdistribution shall be insufficient
-to pay all such amounts in full, then ratably,
- without preference priority -or distinction of any
‘Note over any other Note for-any reason whatsoever,'
- in the proportion that the aggregate unpaid prin-
cipal - amount_of_and interest on all Notes: held by :
each Holder bears to the aggregate unpaid principal -
. amount  of and interest on. all ‘the Notes -then '
Outstandlng, and - .

fourth the balance, Af any, to Owner Trustee

a SECTION 4, 05 ‘Other Lease, Hulk Purchase Agreement

Reconstructlon Agreement and Part1c1pat10n Agreement Payments.
Except as otherwise provided in Section 4.04, any payments

- received by Security Trustee for which provision as to the
application thereof is made in the Lease, the Hulk Purchase .
Agreement, the Reconstruction Agreement or the Participation
. Agreement or any documents referred to therein -shall be .
applied forthwith to the purpose for which such payment was
made in accordance with the terms of the Lease, the Hulk .
Purchase Agreement, “the Reconstruction Agreement or the
,.Part1c1pat10n Agreement -as the case may be.

. SECTION 4.06. Unspec1f1ed Payments Except as
'otherw1se prov1ded in Sectlons 4.03, 4.04 and 4.05: :

- (a)  any. payments recelved by Security Trustee
for which no provision as to the application
thereof is made herein or in the Lease, the Par- _
ticipation Agreements, the Hulk Purchase Agreement
or- the Reconstructlon Agreement and -

(b))~ all payments received and amounts realized
by Security Trustee under the Lease or -otherwise
. with respect to the Equipment, to the extent _
- received or realized at any time after payment in :
-full of the principal of, and interest on, all the -
Notes and the Trustee's Expenses, as well as any
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other amounts remalnlng as part of the Trust :
Estate after such payment -

ashall be dlstrlbuted forthw1th by Securlty Trustee in the
following order of priority: first, in the manner provided
.in clause-second of Section 4.04. and second,;  in‘'the manner.-
prov1ded 1n clause fourth of Sectlon 4 04.

. SECTION 4. 07, W1thhold1ng of Owner. Trustee S-

"~ Payments.. Anything in- thls Article IV to the contrary :
'notw1thstand1ng, after Security Trustee shall ‘have knowledge
of ‘a Default, all amounts which, but for the- provisions of
this Section 4.07, would otherwise be distributable to Owner
‘Trustee shall be held by Security Trustee as part of the
Trust Estate, and if such Default shall be waived or shall
cease to be continuing prior to the time such amounts may
‘become ‘distributable pursuant to Section 4.04, such amounts’
~shall be’ dlstrlbutable as- elsewhere in this Artlcle IV o

'”_prov1ded

 ARTICLE'V
_ PREPAYMENT OF NOTES
S SECTION 5. Ol nght of Prepayment. The Notes are
'sub]ect to prepayment only as prov1ded in this Agreement,

-and -every" prepayment shall be made in. accordance with thlS
»Artlcle V. = . o v

S ﬂ SECTION 5.02. - Funds for Prepayments The Notes
shallbe- prepaid. at their principal amount, plus accrued

'7-.1nterest thereon to the date fixed for prepayment, but

~without premium, from payments.received and dlstrlbutable by
Security Trustee in the manner provided by Sections 4.02 and -
'4.04. The Notes shall - also be prepaid at their principal
amount, plus accrued interest thereon to.the date fixed for

prepayment, with a premium equal to-the applicable percentage

‘of the principal amount so being prepaid determined as ‘set
"~ forth below, from payments received and distributable by
Security: Trustee 1n the manner provided by Sectlon 4.03:

- If Prepald During the Slx Months' --', Appllcable-
L Perlod Beglnnlng - - Percentage -

S .July 1, 1980 - - - _ - 9.315%

. January 1, 1981 - : ' : ' - 8.910%
July 1, 1981 : - 8.505%
January 1, 1982 8.100%
July 1, 1982 "~ 7.695Y%

- " January 1, 1983 - 7.290%, ‘

. July 1, 1983 : '~ 6.885%

- January 1, 1984 T 6.480%

- July 1, ‘1984 : 6.075%
January 1, 1985 5.670%
July 1,; . 1985 5.

.2657 .
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" If Prepald Durlng the Slx Months"" - f_-Appiicable

Period Beglnnlng . S -~ Percentage
,_”January l,‘l986=u» 4.860%.. -
- July 1, 1986 4.455%.

January 1, 1987 . . 4.050%. .

July .1, 1987 3.645%
January 1, 1988 3.240% .0 .
July 1, 1988 - 1 2.835% -

- January 1, 1989 2.430%

o July- 1, 11989. ; . 2.,025%. . -
rJanuary 1, .1990 - 1.620%:
July-1, 1990 - 1.215%

_ January_l;'199l; . 0.810%.
-July -1, 1991 e : o . 0.405%
January 1, l992j': I , ST 1'-v OA

. The Notes shall .also be prepald at their pr1n01pal
amount, plus accrued interest thereon to the 'date:fixed for
. brepayment, but without premlum, as-and to the extent provided
..in Section 9 of the Participation Agreement. In the event '
- of a'prepayment of the Notes pursuant to the- immediately
preceding sentence, Security Trustee shall sell all Invest-.
ments then held by it as promptly as pos51ble and ‘shall -
apply on the Cut-Off Date (or as promptly as possible there-
after) to such prepayment ‘(i) the balance of .the moneys then:
on deposit pursuant-to:Section 3.01, (ii) the proceeds from

" the -sale of such Investments, - 1nclud1ng any interest received .

“thereon and any deficiency paid by Owner Trustee. as contemplated
by Section 3.01, and (iii) any other property held in.the:

- Trust Estate, including any Interim. Rent paid to Security
Trustee under Sectlon 3 of the Lease

, SECTION 5.03. Notlces of Prepayment In ‘the ‘case
of any prepayment of the Notes (other than pursuant to-
Section 4.01), telegraphic notice thereof shall be sent by’

. Security Trustee, as agent for Owner Trustee, to each Holder = =

. of the Notes at its address. set forth in the Note register
as promptly as possible. Any such-notice shall specify (a).
the prepayment date, (b). the aggregate principal amount of
Notes to be prepaid, (c) the principal amount. of Notes of
such Holder to be prepaid, (d) the applicable provisions of
this Agreement under which such prepayment is being effected,
(e) that -on the date. fixed for prepayment the specified

f.fprincipal amount of Notes of such Holder -will become due and
~after such date shall cease to bear interest and (f) the

place where the Notes are-to be surrendered for prepayment
if'other’arrangementsfhave not -been made with Security
Trustee pursuant to Section 2.04. Any notice telegraphed-as
herein provided shall be conclusively presumed to have been
.glven whether -or not actually received. .
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, o SECTION 5 04. Partlal Prepayments Any partlal
prepayment of the Notes in accordance with th1s Article V-

shall be applied to prepay each remaining installment. of the7

principal of the Notes -Outstanding ratably in accordance:
with the unpald balance thereof, and the remaining install-
ments of principal payable on each'subsequent principal
~payment date shall be recalculated so that the aggregate of
principal and interest payable on each subsequent principal
payment date shall be substantlally equal and shall com- . .
»pletely amortize the remaining balance of principal due.on .
the Notes. Owner Trustee will promptly furnlsh to each ' _
~ Noteholder a revised schedule of payments of 1nstallments of <o
principal and: interest thereafter to be made on its Note or
Notes. " : : -

o ARTICLE VI : IR
COVENANTS AND REPRESENTATIONS OF . OWNER TRUSTEE

- ' , SECTION 6.01. Payment of Notes. Owner Trustee
'.w1ll duly and- punctually pay the pr1nc1pal of and. 1nterest

" on the Notes at the times and places: and 1n the manner
.spe01f1ed in the Notes and hereln S

. SECTION 6.02. Authorlty to Execute: Agreement No )
_Confllctlng Liens. Owner Trustee has the: right, power and -
authorlty under the Trust Agreement to grant a first: securlty
interest -in the Trust Estate to Securlty Trustee . for the
~uses and. purposes hereln set forth. -Owner Trustee will not -

. directly or:indirectly create, 1ncur, assume or -suffer to -

‘exist. any mortgage, pledge, lien, charge,. encumbrance,
- lease, exercise of rights or security 1nterest in or with-
~ respect to any of the properties or assets of the Trust °

Estate resulting from the acts or negligence of Owner Trustee -

~ or resulting from the nonpayment of any taxes based on or

. _'measured by the income of Owner: Trustee, .except this Agree-

ment and the Lease and any mortgage,.pledge, lien, charge,
“encumbrance, lease, exercise of rights or security. interest
permitted hereby or thereby. Owner Trustee will not sign or .-

- file any financing statement under the Uniform Commercial

Code of any jurisdiction which names Owner Trustee as- debtor

~and relates to all or any part of the Trust Estate, or file

.or record any other similar instrument relating to-all or

any ‘part of the Trust Estate, or sign any security agreement,

mortgage or other agreement authorizing any secured party

thereunder to file or record any such financing statement or

other instrument, except .any financing statement or other

- instrument requlred to be: filed or recorded to perfect and
protect the. securlty 1nterest ‘intended to be’ created by th1s

Agreement. : _

' SECTION -6.03. Compllance w1th Undertakings.
Owner Trustee: w1ll fully comply w1th and perform all of its
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_obligations under this Agreement, -the Participation Agreement, .
- 'the Trust Agreement, the Hulk Purchase- Agreement, the Recon-
struction Agreement and the Lease, :and under each and every
supplement thereto or amendment thereof which may at any-

- "time or from time to t1me be executed and delivered by the.

parties thereto oxr- their successors and assigns, to the same:

~extent as though all such’ obligations were now. or hereafter.

_‘fully set forth herein. Owner Trustee w1ll not, -without -the.
‘express written consent .0f the Holders of.at least 66-2/3%

"of the aggregate: pr1nc1pal ‘amount of the Notes then Outstandlng o

(unless such action will not affect in any way the rights,

'security or prlorltles of the Noteholders hereunder) and of
. Security Trustee, enter into, consent to or acquiesce in any.

amendment, 'modiflcatlon, supplement change, termination or
- surrender. of the Trust Agreement, the Hulk Purchase Agreement
'or the Reconstructlon Agreement

SECTION 6 04. - Pr1v11eges under the Lease. Owner

-;~~Trustee w1ll not (a) declare a default or exercise the -
. remedies of the lessor under, or amend, modify, supplement,
_«tchange,rtermlnate or -accept a surrender of, or offer or

. agree to any amendment; modification, supplement, change,

. termination or surrender of, the Lease (except as otherwise

- expressly provided herein) or by affirmative -act consent to
- the creation or existence of any security interest or other
~lien to .secure the payment of indebtedness upon the leasehold
“estate created by the Lease or-any part thereof, (b) receive
- or collect or-permit the receipt or collection of :any rental
"‘or other payment under the Lease prior to the date. for the-

- payment thereof provided.by the Lease or:assign, transfer or .
~ hypothecate (other than to Security Trustee) any rental or
-.other. payment assigned to Security Trustee then due or to -
~‘accrue in the future under the Lease or (c) sell, ‘transfer
. Qr assign (other than to-Security Trustee) its interest in
-~ the Equlpment or any part thereof or in any amount to ‘be

.Ljrecelved by 1t from the use or dlsp051t10n of the Equlpment

AT Owner Trustee does hereby 1rrevocably ‘constitute
-:and app01nt Security Trustee its true and lawful attorney,
with full power of substitution, for it and in its name, -
place and stead, to- ask, demand, collect, receive, receipt
. for, sue for, compound and give,acquittance-forvany and all
rentals, income: and other sums which are assigned under the
‘granting clauses hereof, with full power to settle, adjust - .
or compromise any ‘claim:thereunder as fully as Owner Trustee
could itself do, and in its discretion to file any claim or

.~ take . any other action or. proceedlng, either in its own name

or in the name of Owner Trustee or otherwise, which Security

- Trustee may deem necessary or appropriate to protect -and

preserve the right, title and interest of Security Trustee

- . in-and to such rentals, income and other sums and the securlty
*vlntended to be afforded hereby :
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. To protect ‘the securlty afforded by thls Agree—‘*
.ment Owner Trustee further agrees as. follows ' '

_ (l) Owner Trustee w1ll falthfully ablde by,
" - perform: and discharge each and every obligation,
f;’covenant and agreement which the Lease provides
. are to be performed by owner Trustee; and, without
the express written consent of Security - Trustee, -
. Owner Trustee will not waive, excuse, condone,
forgive or in any manner release or discharge ' -
Lessee thereunder of or from the obligations,
- covenants, conditions and ‘agreements to be per- -
formed by Lessee, including, without limitation,:
“the obligation to pay the rents in the 'manner and
at: the tlmes and place spec1f1ed thereln,_'

o (2) at. Owner Trustee s sole cost and expense,

;_Owner Trustee will- appear- in and defend every -

~ action or. proceeding arising under, growing out. of )
. 0r ‘in any manner -connected with the obligations, = .~
‘duties or liabilities of Owner Trustee under the . .

. Lease 1f such action or proceedlng shall arise out

. of the willful misconduct or. gross negllgence of

- Owner Trustee,'and ‘ _

(3) should Owner Trustee fail to make any
: jpayment or to do -any. act which this: Agreement the
' Lease, - the Hulk Purchase Agreement or the Recon-
. " struction Agreement.require Owner Trustee to make
" or do, then Security Trustee may (but-shall-not be’
obligated to), after: first. making written. demand -
.upon oOwner'’ Trustee and affording. Owner. Trustee a
reasonable perlod of time within which to make
. .such payment or ‘do such act, -and without releasing
- Owner Trustee. from any. obllgatlon hereunder or
under the Lease, the Hulk Purchase Agreement or’ »
the Reconstructlon Agreement, make such payment or - -
do-such act in‘such manner and to such extent as
‘Security Trustee may deem necessary to protect the - -
- - security hereof; 1nclud1ng, without: llmltatlon,-
~  the right to: appear in and defend any action.or
proceeding purporting to affect the security
~ hereof .or the rights or powers of Security Trustee
" and also the right to perform and discharge each
and every obligation, covenant and agreement of
‘Owner Trustee contained herein or in the Lease,
~ the Hulk Purchase Agreement or the Reconstruction
~ Agreement. In exercising any such powers,_Securlty
.- Trustee may pay necessary costs and expenses,
- employ counsel and incur and pay reasonable attorney's
* fees, and Owner Trustee will reimburse Security
. Trustee for such costs, expenses and fees: out of
the Trust Estate. Owner Trustee agrees w1th
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,,-Securlty Trustee that in-any-suit, proceeding, or
. action brought by Securlty Trustee urider the Lease-

. for any installment of, or.interest on, ‘any rental
‘or other sum owing thereunder, or to .enforce any
provisions. of the Lease, .Owner Trustee: will 1ndemn1fy,'f
protect and ‘hold harmless Security Trustee’ out of
the ‘Trust Estate. from and against all reasonable

. expense. (1nclud1ng without . limitation counsel '

- fees), ‘loss or damage suffered by reason of- any

. defense, set-off; counterclalm or recoupment

- whatsoever claimed by Lessee ‘arising out of a
breach by Owner Trustee of any obllgatlon under
‘the Lease or arising by reason of any other indebted-

- ness.or liability at any tlme owing to. Lessee from

,;~Owner Trustee.

: SECTION 6.05. Recordlng and - Flllng - Owner Trustee
shall. cause this Agreeméent and the Lease and all supplements:
hereto and thereto and all financing or continuation state-

. ments and-similar notices hereof and thereof required or

p_adv1sab1e under. applicable law at all times to be kept re-
corded and filed, at no expense to Security Trustee or the-

-~ Noteholders, in such manner and in such places.as may be

required or -advisable under law in order fully to perfect, ,
.preserve and protect the rights of Security Trustee and the
. Noteholders hereunder, :and will, at no. expense to Securlty '

. Trustee .or the Noteholders, furnlsh to Security Trustee.
.promptly aftér:the execution and. delivery of this:Agreement

':;and the. Lease and each supplement hereto-and thereto.an -

‘opinion of counsel (who may be counsel for Lessee or Owner
Trustee) stating that in the .opinion of such counsel this
" Agreement, the ‘Lease or such supplement (and all necessary’
af1nanc1ng or continuation statements. and other. notices), as
-the ‘case may be, have been properly recorded or filed for

- ‘record so as-to make effective the perfected first securlty
. 1nterest 1ntended to ‘be created in the Trust Estate

SECTION 6. 06 Further Assurances At the request .
of Security Trustee, Owner Trustee will, at no expense to
' Security Trustee or the Noteholders,.do, execute, ~acknowledge

‘and deliver all and every further acts, deeds, conveyances, -

- transfers and assurances necessary or proper for the perfec-

tion and: preservatlon of the lien and security interest

- herein provided for in the Trust_Estate, whether now owned -

* or hereafter acquired. Without limiting the foregoing but
in furtherance of the security interest herein granted in
the rental and other payments assigned hereunder due and to
- become due under the Lease, Owner Trustee covenants and
agrees that it will notify Lessee of this Agreement and that
it will direct Lessee to make all payments of such rental

- ‘and other payments due and to become due under the Lease
gdlrectly to Security Trustee .0r .as -Security Trustee may - . -
direct. In the event of the occurrence of. any of the events
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descrlbed 1n Sectlon ll(D) of the Lease Owner Trustee w1ll
' take such actions as may be reasonably: requested by Security -
"Trustee to permlt the realization of the remedles provided
for hereln and in the Lease : :

R . SECTION 6 07 After Acqulred Property Any and
‘ all property ‘described or referred to in the granting clauses
_ hereof which is hereafter acquired-shall ipso facto, and
. without any further conveyance, .assignment or -act -on the.

Ti“part of Owner Trustee or Security Trustee, become and be

subject to the ‘lien and security interest herein granted as

-'T-fully and completely as though specifically described herein,

~ but nothing in this Section 6.07 shall be deemed to modify
. or change the obllgatlons of Owner Trustee under Sectlon 6.06.

: SECTION 6.08. Notlces of Default In ‘the event
. Owner Trustee shall have knowledge of a Default ‘or an Event
.- of Default hereunder or under the Lease, Owner- Trustee shall
. give prompt wrltten notice thereof to. Security Trustee

: ARTICLE VII
PARTIAL RELEASE OF EQUIPMENT

: SECTION 7. Ol ‘Lease Permitted. It is expressly
understood that the -use and possession: of the- Equipment by -
Lessee under and subject to- the Lease shall not constltute a

*.v1olatlon of thls Agreement

: SECTION-7.02. Casualty Occurrences So long as
no Default or. Event of Default hereunder or under Section 11

. of the. Lease shall have occurred and be continuing to the

knowledge of Security Trustee, Securlty ‘Trustee shall execute
- a release in respect of any unit or units of the Equipment
‘having suffered a Casualty Occurrence upon receipt of (i)
written notice from Lessee and Owner Trustee de51gnating the .
unit or units-in respect of which the Lease will terminate,
~ (ii) cash payment by Lessee of the Casualty Value of such .
. ‘unit or units in. compllance with Section.7 of the Lease,

"~ (iii) a certificate, in form and.substance satisfactory to
Security Trustee, of . Lessee and Owner Trustee, accompanied
by an opinion of counsel (who may be counsel for Lessee or.

- Owner Trustee), .both to the effect that all necessary actions -

hereunder have been or are being concurrently taken to
" warrant the release of such unit or.units and (1v) the
certlflcate prov1ded for in section 4.02.

SECTION 7. 03 Good Faith. Purchaser Protected - No
'purchaser in good faith of any unit or units of the Equipment -

| .purporting to be released hereunder shall be bound to ascer-

tain. the . authorlty of Security Trustee to execute such re-
lease or to- inquire as to any facts required by the provi--
~ sions hereof for the exercise of such authority; nor shall
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”any such purchaser in. good falth be obllgated to inquire as :1

"fto the appllcatlon of the: proceeds of 1ts purchase

T ARTICLE VIII ;
EVENTS OF DEFAULT REMEDIES

. o “SECTION 8. Ol Events’ of Default "Event of

, Default",,wherever used herein, means. any of the. follow1ng _

- events; whatever the reason therefor: and whether voluntary-

or 1nvoluntary, by- operatlon of law or ‘pursuant to or in
zcompllance with. any judgment, decree or order of any:court .

" or''any order, rule. or regulatlon of any admlnlstratlve or
governmental body . _

. (a) default in ‘the payment of the pr1nc1pal

of, or the interest on, -any Note when and as the
- “same shall ‘become due -and payable, whether at the .
. due date thereof, at a date flxed for. prepayment
- by acceleratlon or otherw1se, : . _

S (b) an Event of Default spec1f1ed in Sectlon :
11 of the :Léase .or an "Event -of Default" as: specified.
‘in Section 8.01 .of the Trust Indenture and Security

| Agreement dated as of April 15, 1979 between. Securltyi”‘-

Trustee and First Security Bank of Utah, N.A., '
. trustee under a Trust Agreement dated'as of. Aprll 15,
'531979 w1th Flrst Securlty Bank of Idaho, N. A ‘

. (c) default in ‘the due observance or perfor-'x e

. mance by Owner Trustee .of. any other covenant..or: .

- .agreement of Owner Trustee in this Agreement, -and

" such default shall: contlnue unremedied for 30 days -
. after-there has been given to. Owners, Owner Trustee
- and Lessee: by Security Trustee, or to Owners,

_Owner Trustee, Lessee and Security. Trustee by -

- Dlrectlve, a written notice spec1fy1ng such default
' -'and requlrlng it to be remedled A

(d) default in the due observance or" per-_/
j-formance by Owner .Trustee of any covenant' or
- agreement of Owner Trustee in the Participation
‘Agreement, -the Lease, the- Hulk Purchase Agreement
~or the Reconstruction Agreement which is material .
to. the rlghts of Security Trustee or any Noteholder,
and such -default shall- continue unremedied for 30
days after there has been glven to Owners, Owner
“Trustee: and Lessee by Security Trustee, or to
- Owners, . -Owner Trustee, Lessee and Security Trustee -
by Directive, a wrltten notice spec1fy1ng such’ '
"default and requiring it to be remedied; :
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~(e) default in:the due observance- or .perfor- .
fmance by ‘either Owner of any covenant or agreement .
- 0of such Owner .in the Part1c1patlon Agreement or the.
Trust Agreement whlch is material to the rights of =

Securlty Trustee or any Noteholder, and such
. default ‘shall continue unremedied for 30 days _
after there has been given to Owners, Owner: Trustee;»
‘and Lessee by Security Trustee, or to Owners,. :
- Owner -Trustee, . Lessee and Security Trustee by o
rDlrectlve, a wrltten notice: spec1fy1ng such default"
-and requlrlng it to be remedled S

(£) any representatlon or warranty (other
than those of the Note Purchasers) made herein or
~in the Participation Agreement, the Trust Agreement,
4 the Hulk Purchase Agreement, the Reconstruction .
5 Agreement or. the Lease shall be false or misleading
f11n any materlal respect as of ‘the. date made

SECTION 8 02 Duty of Securlty Trustee upon Eventv;*'

'V,tof Default Upon the occurrence and during’ the continuance

‘of an Event of Default, Securlty Trustee may, and when
”requlred pursuant. to the provisions of Section 9.01 shall, :
‘exercise any or all of the rights: and powers and pursue any
~and all of the remedies provided for in this Artlcle VIII;

- -and; ‘in the event such Event of Default is an Event of
..Default referred to in-clause (b).of Section-8.01, may

 exercise, for the use - and benefit of Securlty Trustee, any '
. “and-all-of: the remedles prov1ded for 1n Sectlon 11 of the
*Lease ' : . o .

. SECTION ‘8. 03 . Remedles Upon the occurrence and
2dur1ng the continuance of. an Event of Default, Security
‘Trustee shall have the rights, options, duties and remedies.
“of a secured party, and Owner Trustee shall have the rights

‘and duties. of a debtor, under the Uniform Commercial Code of
Illinois (regardless: of whether -such Code or a law similar

- thereto has. been enacted in any jurlsdlctlon where the same
. are asserted), and without 11m1t1ng ‘the foregoing may exer=~

- cise any one. or more or all, and in any order, of the remedles

. hereinafter set forth, it being expressly understood that-no-

- remedy herein conferred is intended to be exclusive of any.
.other remedy or remedles, but each and ‘every remedy shall be:
~cumulative and shall be in addition to every other" remedy

"~ given herein or how or hereafter ex1st1ng at law. or’ 1n

B equlty or by statute:

(a) Securlty Trustee may, and upon the.
_ wrltten request of the Holders of at least 25% of
: the aggregate principal amount of the ‘Notes then
Outstanding shall, by notice in. writing to' Owner
- Trustee, declare the entire unpaid balance of ‘the
.. Notes to be immediately due and payable, and
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' thereupon all such unpaid-balance, together with -
~all accrued interest thereon, shall be and become:
flmmedlately due. and payable, o S

: (b) Subject always to the then existing

- rights, :if any, of Lessee under the Lease, Security. .
- Trustee personally, or by agents .or attorneys,:
shall have the right (subject to compliance with:
"any’ applicable’ mandatory- legal requirements) to-
‘take immediate possession of the Trust Estate, or
~any portion thereof, and for that purpose may -
 pursue.thé same wherever it may be found, and may

" enter.any of the premises of Lessee, with or
without notice, demand, process. of law or legal

~ procedure, -and search . for, take possession of,

,remove, keep and store the same, - or use and operate'
- or’ lease the Same untll sold .

o (c) Sub]ect ‘always to- the then ex1st1ng
',rlghts,;lf any, of Lessee under the Lease, Security

. Trustee may,  if at the time such action be lawful

and subject .to compliance with any mandatory legal

: requlrements, .either with or without taking pos-

- session-and either before or after: taklng posse551on,
and without instituting any. legal proceedings
‘whatsoever; and having first.given notice of such.

v:;sale by registered:mail to-Owners and .Owner: Trustee

once:at, least 10 days prior to the ‘date: of such
- sale; and . any other notice. which may be requlred
- by law, 'sell-and .dispose of the Trust Estate, or
- ‘any part- thereof .at public auction to the highest

" 'bidder, in one lot as an entirety or in separate -

- lots, .and-either for cash or on credit and.on such
terms as Security Trustee- may‘determlne, and at

" any place (whether or not it be the location of:

the Trust Estate or any part-thereof) designated .

- in the notice above referred to; and any such-sale

- or ‘sales-may be adjourned from time.to time by

© announcenment ‘at the time and place app01nted for
such sale or sales, or for any such.adjourned sale

- or sales, without further notice, and Security »
" Trustee. or the Holder or Holders of -any Notes, or
of any interest therein or Holders of any Notes,

or of any interest therein,. may bid and become the -

'purchaser at any such sale, :

(d) vSubJect alwaysxto-the then existing’
.rights, if any, of Lessee under the Lease, Security
.Trustee may proceed.to -protect and enforce this

;'Agreement and the Notes by suit or suits or pro-.

- ceedings in equity, at law or in bankruptcy,

. whether for the specific perfqrmance of any cove-
nant or agreement herein contained or in execution
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.’por aid of any power hereln granted for foreclosure_;
- ‘hereunder, for the appointment of a receiver or
‘receivers of the: Trust Estate or any part thereof,
_for the recovery of" Judgment on the Notes or for
- the 'enforcement. of any other proper legal ‘or
~ equitable remedy available under .applicable law
. and may ‘file such proofs of claim and other papers
- or -documents as-may. be necessary or advisable in
‘order to have the claims of Security Trustee and-

- of the Noteholders asserted.or upheld in any -
. bankruptcy, recelvershlp or other Jud1c1al pro- . .. *
*ceedings; and '

- (e) ‘Subject alWays‘toche then‘existing'f
. rlghts, if any, of Lessee under the Lease, Security
‘Trustee may proceed to exercise all rights, powers,
. privileges: and remedies of Owner Trustee under the
.. Lease,  either 'in 1ts own name or .in the name of
o _Owner Trustee ~ ~

S Thls Sectlon 8.03 is: subject to the condition
“that,. if at-any time after the principal of: ‘the Notes shall
have been-declared due and payable, -and before any judgment: E
or decree for the sale of the Equipment or for the payment -
. of the money so due, or any thereof, shall be entered, all
~arrears.of ‘interest upon the Notes. and all other sums pay-
"able upon the Notes' (except the principal of the Notes which -
. 'by such declaration shall have become: payable) shall have
" been.duly paid,.and’every other Default and Event of Default
shall- have been made: good or cured, then.and in-every such.
case’ Securlty Trustee's’ declaratlon and its consequences:
-may, by Directive filed with Securlty Trustee, be rescinded
and annulled; but no such rescission or- annulment shall
extend ‘to or affect any subsequent Default or Event of De-
- fault or impair any rlght consequent thereon

, . SECTION 8 Q4. Acceleratlon, Use of Notes in Payment
' In case of any sale of the Trust Estate, or of -any part - :
_thereof, pursuant to any. judgment  or decree of any court or -
lotherw1se in connection with the enforcement of any of the -
terms of this Agreement, the principal of the Notes, if- not
‘previously due, and the interest accrued thereon and all -
other 'sums required to be paid by Owner Trustee pursuant to
this Agreement shall become and be immediately due and
payable; also, in the case of any such sale, the purchaser’

;or purchasers, for the purpose of making settlement for or
payment of- the purchase price, shall be entitled to turn in ~
-and -use any Note or Notes and any.claims for interest matured .
-and ‘unpaid thereon, in order-that there may be credited as

. paid on the purchase ‘price the sum apportionable and appli-

- 'cable to such Note or Notes for principal: and interest o
'-uthereon out of the net proceeds of such sale. ‘
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: . SECTION. 8. 05.; Walver by Owner Trustee Owner
Trustee covenants that- it will not at any time insist upon .
~ or.plead, or in any manner whatsoever claim or take any ,

-benefit or advantage of, any stay or ‘extension law now or at.-

. any time:hereafter in_force; nor claim, take or insist upon

‘- any: beneflt or advantage of or from any law now or: hereafter

in- force providing- for the valuatlon oxr appralsal of the-

. Trust’ Estate, or any part thereof, prior to any sale or.

sales thereof to be made pursuant to- any provision. hereln
contained or:to the .decree, Judgment or order. of any court:

.of competent Jurlsdlctlon, ‘nor, after such sale. or sales, _

~claim or exercise any right undéer any statute now or here- .
after made or enacted by any state or otherwise to redeem

the property so sold, or any part thereof; ' and Owner Trustee
hereby expressly waives for itself, and on-behalf of each

and every Person’ (except'decree'or jUdgment creditors of
Owner Trustee) acquiring any interest in or title to the . -

~Trust Estate, or any part thereof, subsequent to the date of
this Agreement; all benefit and advantage of any such law or

- laws, and covenants ‘that it will not invoke or utilize any-
“.such law or laws or otherwise hinder, delay or impede the-

“,executlon of any power- herein granted to Security Trustee, _
~but will suffer and permit the execution of every such power -
as- though no such law or laws had been made or enacted.

. "SECTION 8.06. Effect of sale. Any sale, whether-v
- under. any power. of sale ‘hereby given or by virtue of judi-
cial. proceedings, - shall operate to divest -all right,: t1tle,

‘eaﬁlnterest ‘claim- and demand whatsoever, .either at law or in. .,iv
‘. -equity, ‘of Owner Trustee-in and to the-property sold and

shall be a perpetual bar, ‘both at law and in equity, against-

- Owner Trustee, its successors and assigns, and against any

- -and-all Persons claiming the property sold, or any part
,thereof under, by or through Owner Trustee, its successors"_
."or-. assigns (subject, however, to the then. ex1st1ng rlghts,__-

if any, of Lessee under the- Lease).

SECTION 8.07. Appllcatlon of Proceeds  The . pur= "
chase money: proceeds and/or avails of. any sale of the Trust
. Estate, or any part hereof, and the proceeds and the avails -
. of any. remedy hereunder, shall be pald and applled as spe-
c1f1ed in Section 4.04. - ' ' -

o B SECTION 8 08 Securlty Trustee to Act for Note-
holders. . All rights of actlon and to assert claims under .
this Agreement, or under any of the Notes, may be enforced
by Security Trustee without the posse551on of any of the.
Notes. or the production thereof on any trial or other pro- .
' .ceedings instituted by Security Trustee, and any such trial
. or other proceedings shall be brought in.its own name  as
- trustee of an express trust, and any recovery of.judgment
- shall -be "for the ratable benefit of the Holders of the .
' Notes. ..In any proceedings brought by Security Trustee (and
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mgalso%in-any»proceedingS<involVing;the internretation%of.any .

provision of this-Agreement to which Security Trustee shall

-be a party), ‘Security Trustee shall be- held to represent all
" the Holders of the Notes, and it shall not be- necessary to -
j:make any such Holders partles to such proceedlngs ' »

: _ SECTION 8. 09 Remedles Cumulatlve Each and
=-every rlght power and remedy herein. spec1f1cally given to

. Security Trustee’or’ otherwise in this Agreement provided

;i¢shall be cumulative and shall be in addition to every other
-+ right, power.and remedy herein spec1f1cally given. or now ‘or

O;:hereafter existing at. law, in.equity or by statute, and each
i and- every right, ‘power and remedy whether specifically

herein glven or otherwise: ex1st1ng may be exercised from
~time to time and’as often and in such order as may be deemed
- expedient by Security Trustee, ‘and the exercise or the
~~beginning:of the exercise of any: rlght power .or remedy
shall not be construed to be a waiver of the right to exer-

- . cise at the: same time or thereafter: any other right, power

- or remedy. No delay or ‘omission by Securlty Trustee in the

'h:vexerc1se of any rlght -power or remedy or in. the pursuit of,i-a

-any .remedy shall impair .any  such right, power or remedy oOr
be construed to be a waiver of any default on the part of
‘ Owners, Owner Trustee or Lessee or to be an . acqulescence
- thereln . :

R SECTION 8.10. Dlscontlnuance of Remedles In -

" case Securlty Trustee 'shall have proceeded to: enforce any ,
- right, power or remedy under this Agreement. by foreclosure, -
+entry or otherwise, and:such proceedlngs shall have been -

. discontinued or abandoned for any reason. or. shall have been

- determined adversely to Security Trustee, then, -and in every
- such case, Owners, Owner Trustee, Lessee, Security Trustee
“and the Noteholders shall be restored to their former posi-

~ tions”and rights hereunder with respect to the Trust Estate,.
;.and all rights, powers: and remedies of Securlty Trustee.
"shall contlnue as if no such proceedings had.been taken.

o SECTION 8. ll " Waiver of Events of Default _Any
~1ex1st1ng Default or Event of Default and its consequences

may be waived by a Directive, except (i) in respect 0of the.

- ‘payment of the pr1nc1pal of, or interest’ on, any Note,
 subject to the provisions of Section 8.03; or (ii) in re-
spect of a. covenant or provision ‘hereof which; under. ‘Section
10.02, cannot be modified or. amended without the. consent of -
each: Noteholder affected thereby. Upon any such_ waiver, any
" such Default shall cease to exist, and any such Event of

- Default shall be deemed to: have been cured, for every purpose
of this Agreement but no such waiver shall extend to any -

- subsequent or other Default or Event of Default or 1mpa1r )
,any right consequent thereon :
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_ R SECTION 8. 12 Exerc1se of nght to Cure. Owner .
-Trustee ‘shall not, by v1rtue .of exercising 1its right to cure
v:under Section 11 of the Lease, obtain any security: 1nterest

- lien, charge or encumbrance of any kind upon .the Trust.

Estate .in respect of any amount paid to Security Trustee, or:
“for. or ‘on account of .any costs or expenses incurred by Owner
Trustee or Owners in connectlon therewith, except that upon
- payment of the Notes .in full, including all accrued interest
. thereon, all Trustee's Expenses and all other amounts secured:

~ _hereby, Owner Trustee shall be" subrogated to. the  rights of.

.~ Security Trustee and-the- Noteholders ‘to the extent of" any
‘such cure payment : :

_ SECTION 8. 13 - Limitation on Remedies. . The .fore-
‘-g01ng provisions of this Article VIII are subject in all ;

respects to.-all mandatory legal requlrements at: the tlme in -
force and appllcable thereto. 4 :

| /_ARTICLE IX
" SECURITY TRUSTEE.

PR SECTION 9 ol. Certaln Duties and Reapon51b111t1es;
,(a) Except during the continuance of an. Event of Default of

"whlch Securlty Trustee has knowledge:

_ (1) Securlty Trustee undertakes to perform
asuch duties and only.such duties as are specifi-
-~ cally set forth in this Agreement, and no implied
. - ~“covenants-or obllgatlons shall be read 1nto this . -
VE’Agreement agalnst Securlty Trustee; and '

o _ (2)*_1n the" absence  of. bad faith on 1ts part
- Security Trustee may conclusively rely,.as to the

. truth of the statements and the correctness of the -
: oplnlons expressed therein, upon certificates or
opinions furnished to. Securlty Trustee and con-

- forming to the requirements of this Agreement, the - -
. Lease, the Hulk Purchase Agreement or the Recon-

" struction Agreement; but in the case of any such
certificates or opinions which by any provision
‘hereof or thereof are specifically required to be
furnished. to Security Trustee or Owner Trustee,  as

_ the case may be, Security Trustee shall be under a
.- 'duty’ to examine the same to determine whether or

. .not they: conform to the requirements of this

. ~Agreement, the Lease, the Hulk Purchase Agreement
.or .the: Reconstructlon Agreement -as- the .case may
be ‘ ' :

. (b) 'In case an Event of Default" shall have occurred-
and be contlnulng of which: Securlty Trustee has knowledge, -
Security Trustee shall exercise such of the rights and -

.powers vested in it by this Agreement, and use the same
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'»'fdegree of care and Sklll in the1r exerc1se,_as a prudent man

- would exercise or use: under the c1rcumstances in the conduct

'f.of hlS own affalrs

e o (c) No prov151on of thls Agreement shall be
;construed to-relieve Security. Trustee- from liability for 1ts _
own negligent. action, its.own negligent fallure to act or L
ths own w1llful mlsconduct except that '

(l) thls paragraph (c) shall not be construed
to llmlt the. effect of paragraph (a) of thls
Sectlon 9 01;

(2) Securlty Trustee shall not be llable for
--any error of judgment made in good faith by an
,'offlcer of Security Trustee unless it shall be.
-proved-that -Security Trustee was negligent in
\.lascertalnlng the pertlnent facts, ' ,

(3) Securlty Trustee shall not be 11able w1th

'respect to any action taken. or:omitted to be taken'

by it .in good falth 1n accordance w1th a-Directive;
- and = _ ,

_ (4)‘no‘pr0V151on ‘0of - this Agreement shall
. require- ‘Security Trustee to expend or risk its own
- funds or otherwise incur -any financial liability -
in the performance of any of its duties hereunder,
“or in the exercise of any of its rights or powers, .
- . 1f it 'shall have redsonable grounds to believe
" that repayment of such funds or adequate indemnity
against ‘such risk or . llablllty is not reasonably
assured to 1t

_ (d) Whether or not thereln expressly so prov1ded
. ‘every provision of this Agreement relating to the conduct or _
‘affecting the. liability of or affordlng protection to Security.
. Trustee shall be subject to the prov1s1ons of thls Sectlon :
9.01. ' _ :

: (e) Securlty Trustee ‘'shall not be. requlred to

- take - -any action under. Articles VIII or 'IX, nor shall any
other. provision of this Agreement be deemed to 1mpose a duty
-.on Security Trustee to take any action, if Security Trustee
shall have been advised by counsel .that such-action is con-
trary to the terms hereof, of the Lease, the Participation -
-'Agreement, the Hulk Purchase Agreement or the Reconstructlon
,Agreement or 1is contrary to law.

: : (f) Subject to the terms of ‘this Section 9. Ol
~ the Noteholders, by Directive, shall have. the. right to

. direct the time, method and place of conducting any proceed- _
1ng or any remedy available to Security Trustee, or exercis-.
Hlng any trust or power conferred upon Securlty Trustee,
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_‘1nclud1ng the rlght to dlrect Securlty Trustee to request

- the termination of the Lease pursuant to Section 11 thereof;’
'prov1ded however that such.Directive~ shall not be otherw1se
~than 1in accordance with law and the prov151ons of this

'thgreement the Participation Agreement,; the Hulk Purchase -
‘ ovAgreement the Reconstruction Agreement and the Lease, and -

‘Ssecurity Trustee shall have the right to decline to follow .

- any such Directive if Security Trustee, being: ‘advised by

" counsel, shall determine that the proceedings so directed -
“.may. not. be .lawfully taken, or if Security Trustee in- good a
-faith shall determine that the proceedings. so directed would

' . involve it in personal . liability, or if Security Trustee in

:good faith shall determine that the action so directed would

" be unjustly- prejudicial to the ‘Holders of the Notes not

, executlng such. Dlrectlve, .and provided further, that nothing.
.in-this Agreement shall impair the right of Security Trustee

" to take any. action deemed proper by Securlty Trustee. and

3,57wh1ch is not 1ncons1stent with such-Directive.

- SECTION 9.02... Compensatlon of Securlty Trustee
Securlty Trustee shall be entitled to reasonable. compen- .

'7-sat10n (which ‘shall not be limited by any provision. of law

in regard. to .the compensatlon of a ‘trustee of an express
trust) for all services: rendered -and- to reimbursement for-
- all other Trustee's:Expenses. Owner Trustee agrees to pay
_ such compensation for- services of Security Trustee -and to
~-reimburse it for all other Trustee's. Expenses out of the =~
- “Trust Estate if payment.thereof i$.not made pursuant to the -

' -sPart1c1patlon Agreement or the Lease... Owner Tristee agrees- phr~'l:
- ..to indemnify -and save ‘harmless Securlty Trustee out of the
- Trust Estate from and against all loss,; llablllty and ex-

.pense. incurred without negligence .or bad faith on its part
‘arising out of or in connection with the acceptance or =
_-administration of this trust, including the costs and ex-
. penses of defending'ltself against any claim or liability 'in -
connection with the exercise.or performance of any rights,
' remedies or duties under this Agreement. Without limiting
the foregoing:and any prov1s1on of Article IV to the con-

«5‘5 trary notw1thstand1ng, Security Trustee shall have a ‘lien:

-for ‘Trustee's Expenses and.indémnity on-the Trust Estate
. prior to the lien .and. securlty 1nterest for: the beneflt of
-the Notes. _

' SECTION 9.03. . Certain’ Rrghts of Security Trustee.

-(a) Except as set forth.in Section 7 of the Participation .

. Agreement, Security Trustee shall not be responsible for any
‘recitals herein or in the Participation Agreement, the Hulk
Purchase Agreement, the Reconstruction Agreement, the Lease

- or the Notes or for insuring, inspecting or.otherwise dealing

- with the Trust Estate or for paying or discharging any- tax,

assessment, governmental charge or lien affecting the Trust

Estate or for the recording, filing or re-recording or

rre-flllng of thlS Agreement or the- Lease, oxr -of any supplement
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:'fhereto?or thereto;.or of any flnanc1ng statement or cont1nu-~“'
~.ation-.statement in respect hereof -or therecf, nor shall
- Security Trustee be bound. to ascertain or 1nqu1re as to the’

- performance or observance of any covenants,. conditions. or:

“agreements contained herein or in the Part1c1patlon Agreement
the Hulk Purchase Agreement, the Recohstruction Agreement-or.
‘the Lease, and, except in.the case of a default:in the

- payment of the principal of, or interest on, any Note or a -

Default of which Security Trustee -has actual. knowledge,
Securlty Trustee shall be:deemed to. have knowledge of any
- Default in the performance or observance 'of any 'such cove=
- nants, conditions: or agreements only upon receipt of written.
‘notice .thereof from. an Owner, Owner Trustee,.Lessee or one -
of the Holders of the Notes; provided, however, that upon .
vrecelpt by Security Trustee of such written. notice from an
. Owner, Owner Trustee, Lessee or a Holder of a Note,  Security’
. Trustee shall promptly notify all Holders of ‘such notice and .
. - the: Default referred to therein by prepaid registered or. -
_certified mail addressed ‘to them at the1r respectlve addresses
_;set forth in the Note reglster.-,.v :

: : (b) Except as set forth 4n Sectlon 7 of the R

y“Part1c1patlon Agreement ‘Security Trustee -makes no: repree
‘sentation or warranty as to and is not responsible for the

validity, sufficiency or enforceability of this Agreement, '

the Notes;, -the Participation.Agreement, the: Hulk Purchase

* Agreement, the Reconstruction Agreement,.  the'Lease-or any.

" instrument included in the Trust Estate, or as to or for the

“-yvalue; title, condition, maintenance or fitness for use of,

' or otherwise with respect to, any unit of the Equipment, or ﬁ}'
' ,;whether_the,same:constitUtes.sufficient}security-for the

Notes.  Security Trustee shall not be accountable.to anyone. -
‘for the use or application of any of the Notes or for the -
 use or application of any property or the: proceeds thereof .
. which 'shall be released from the lien and security interest
"~ hereof’in accordance with the provisions of this Agreement.

o “(c) - Security Trustee may :rely-and shall be pro-
‘tected: 1n ;acting.or refraining from acting upon -any resolu- . |
o tlon,:certlflcate, statement, .instrument, opinion, report, .

- 'notice, request, :direction, consent, order bond, note or

other paper- or document conforming to any appllcable prov1-

- sion-hereof or of the Lease and believed by it to be genuine
and to have been 51gned or presented by the proper party or =

‘partles.' :

- {(d) Any request ‘direction or authorlzatlon by an
Owner, .Owner Trustee or Lessee shall be suff1c1ently evi-
denced by a request, ‘direction or authorization in writing,

- delivered to Security Trustee, and signed in the name of
such Owner, Owner Trustee or Lessee, as the case may be, by -
-~ its Chairman of the Board; its President, any Vice. Pres1dent
- its Treasurer, its Comptroller, any Assistant Comptroller or
. Treasurer,  its Secretary, any Assistant Secretary or any
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- Trust Officer;- and‘any‘resolutlon"of'the'Board'of Directors ..

5f;of an: Owner,  Owner Trustee or Lessee shall be suff1c1ently
- evidenced by a copy of such resolution, certified by its |

“_‘ Secretary;-an Assistant Secretary or a Trust Officer to. haveVVw
~ been: duly adopted and to be in full force and. effect on- the
~,‘date of such certlflcatlon, dellvered to Securlty Trustee

(e) Whenever in the admlnlstratlon of the trusts

herein- prov1ded for Security Trustee shall deem-it necessary w{:
or ‘desirable that a matter be proved or. established prior to.

- taking, suffering or omitting any action hereunder, such.
- matter (unless other ‘evidence in respect thereof be herein -

" ‘specifically prescribed)" may be deemed to be conclusively-

‘proved and established by a certificate purporting to be -
'signed by the Chairman of the Board, the President, any Vice
‘President, the Treasurer, the Comptroller any Assistant .
;*Comptroller or Treasurer, the Secretary, any Assistant

... Secretary or any Trust Officer of such Owner, Owner Trustee

' or Lessee and delivered to Security Trustee; and such certi- .

ficate shall be: full warrant to Security Trustee or any °

. other person for any action taken, suffered: or omitted on:
" the :faith- thereof ~but-in its discretion Security Trustee.

may accept, in-lieu thereof, other evidence of such fact or

" matter or may require such further or- addltlonal ev1dence as .-

: 1t may deem reasonable

N v (£)- Securlty Trustee may consult w1th - and in. a11¢
}{cases pay reasonable. compensation to, ‘counsel, .appraisers,
“engineers, accountants and other skilled persons to be:

- 'selected by Security-Trustee, and the written advice of any = '~

“thereof shall be-: full and complete authorization ‘and pro-
tection in respect of any action: taken, suffered or omitted’
by Securlty Trustee in good .faith- and 1n rellance thereon.

- {9g) Securlty Trustee shall be under no obllgatlon
. ~to take .any action to protect ‘preserve or .enforce any - '
- rights or interests in the Trust Estate or to take any -
_action towards the: executlon or enforcement of the. trusts
hereunder. or otherwise- hereunder,. whether on its own motion
or on the request of ‘any other person, which in the opinion.
of Security Trustee may involve loss, liability or -expense .
~to Security Trustee, unless one or more Owners, Owner Trustee -
or.one or more Holders of the Notes shall offer and furnish -
reasonable security or indemnity against loss, liability and-
'expense reasonably satlsfactory to Securlty Trustee

: . (h) SubJect to Sectlon 9. Ol(b), Securlty Trustee
shall not be liable for any action taken or omitted by it in-

- good- faith and believed by it to be authorized or within the:

discretion or rights or powers conferred upon: it by this
Agreement; and the possession by Security Trustee of the
right to do any -act enumerated in this Agreement shall not
" . be construed as creatlng a: duty to exerc1se any such rlght



o (1) Securlty Trustee shall- not be bound to make
any. 1nvest1gat10n into the: facts or matters stated in any

',g,resolutlon, certificate, statement, instrument, oplnlonkg
~report, notice, request, dlrectlon, ‘consent, order, ‘bond,

. note or-other paper or document, or- as-to whether any- act o
. therein referred to has been performed ‘unless: requested to .
’<do SO by a Dlrectlve : :

: (3) Securlty Trustee may execute any of the' L
- .trusts:or: powers: hereunder or perform any duties hereunder -
. either directly or by or through, and pay reasonable compen-
'sation to, adents or.attorneys,_and Securlty Trustee shall '
.not be responsible for any misconduct or negligence on the.
part of any agent or attorney app01nted by it with due care.

SECTION 9.04. ' Qther’ Ev1dence Securlty Trustee .

- - - shall Have the right, "but: shall not-be required,  to demand -
“in respect of ‘the ‘withdrawal of any cash;, the release of any
. _property, the. subjection ‘of any after acqulred property to .

- the lien of this Agreement or any other--action whatsoever
,,w1th1n ‘the purview hereof any showings, certificates, opin-
‘ions, appraisals, corporate action or -other information by
. .Security Trustee deemed necessary or appropriate-.in- addltlon
. to the matters by the terms hereof requlred as a condltlon

_precedent to such action. ' . .

) . SECTION 9.05. Status of Money,Recelved CAll
- moneys received by Security. Trustee-shall, until. used or .-

 applied. as herein prov1ded ~be- held in- trust for. the pur- -
- -poses for which they were received, but néed not be segre-.

' gated in any manner from any other moneys,- except to the
extent required by law, and. may be deposited by Security
- Trustee .under such general conditions as may be prescribed

by law in Security Trustee's general banking department, and
'~ Security Trustee shall be under no liability for interest on.
. .any: - moneys received by it hereunder. Security Trustee and

- any-affiliated. corporatlon may become the Holder of any Note

and be interested in any financial. transaction w1th an Owner
or any affiliated corporation, and Security Trustee may act
as depositary or otherwise in respect to other securities of " -

" ..an Owner or any affiliated corporation, all with the same

,rlghts whlch it would have if not Securlty Trustee

_ ' SECTION 9 06. App01ntment of Additional Trustee
(a) At any time or times, for the purpose of meetlng the
legal requirements of any jurisdiction in which any part of

the Trust Estate may at the time be located, Security Trustee

shall have power: to. appoint one or more Persons to act as

- co-trustee of.all or any part of the Trust Estate or to act

. as separate trustee of " any property constituting a part
_thereof in either case with such powers as may be provided
in the instrument of appointment, and to vest in such Person

-or Persons any property, title, rlght or power deemed nec-
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essary or’ de51rable,'subject to the remalnlng prov151ons of

:'.~thls Sectlon 9.06:

o o (b) Every separate trustee or co- trustee shall to
f the extent permltted by law, be app01nted subject to- the
follow1ng terms ; u :

(1) ' The rlghts, powers, dutles and obliga--
tions conferred or imposed upon any such separate
trustee or. co-trustee shall not be greater -than .
those conferred or imposed upon Security Trustee,

- and.such rights and ‘powers shall be. exercisable
“only jointly with Security: Trustee, except to ‘the
"extent that, under any law of any jurisdiction in
. which any partlcular act or acts-are to be per-.
_formed, Security Trustee shall be- 1ncompetent or
~unqualified to perform such  act or acts, in which
~ event such rights and powers shall:be exercised by
- - ..such'separate trustee or co-trustee subject to the. "
~ - provisions of: subparagraph (4) of thls paragraph
;5(b),_‘,,“

A L (2) Securlty Trustee may at . any t1me, by ‘an

instrument in writing executed by it, -accept the

- ..resignation of or remove any separate- trustee or-
',.vco trustee app01nted hereunder,-- .

e (3) No trustee hereunder shall be llable by o
- reason of any act or- om1551on of any other trustee»f o
_rhereunder, and : :

(4) ‘No power glven to such separate trustee :
or co-trustee shall be separately exercised here- -
under by such . separate trustee or: co-trustee

. except with the consent in. wrltlng of Securlty
"Trustee ' :

= (c) Upon the acceptance in wrltlng of. such ap- ,
‘p01ntment by any -such separate trustee or co-trustee, he or
- it shall be vested with the estates or property ‘specified- in .
- . the instrument of- app01ntment subject to all. the terms of
thls Agreement :

SECTION 9.07. Re31gnat10n or Removal (a): Se;
curity Trustee or. any successor thereto may re51gn at any

. time without cause by giving at least 30 days' prior. wrlttenA

notice to.each Owner, Owner Trustee and each Noteholder,

" such resignation to be effective upon the payment of. all -
.. sums payable to Security Trustee under Section 9.02:and -

acceptance of the trusteeship. by a successor trustee. In

.. addition, Security Trustee may be removed without cause by a

Directive delivered to each Owner, Owner Trustee and Securlty
Trustee, such removal to be effectlve upon: payment of all

| =42-



T”sums payable to Securlty Trustee under Sectlon 9. 02 andgi
_ Security Trustee shall promptly notify each” Noteholder .
~thereof,1n.wr1t1ng In the case of the re51gnatlon or .

-+, removal of Security Trustee, a successor trustee. may be’

-dfapp01nted by a Directive. If a successor trustee shall not
"3have been appointed within. 30 days. after 'such notice of. ‘
re51gnat10n or removal, any: Owner, Owner Trustee, any Note---

" _holder or Securlty Trustee may apply to.any.court of competent o

. jurisdiction to appoint a successor trustee. to act until. =
'such:' time, if-any, as.a successor shall have been appointed. ' .

by Directive. The successor: trustee. app01nted by such court -

"~ shall- immediately and without further act be superseded by

- any successor trustee appointed by D1rect1ve w1th1n one year. .

from the date of app01ntment by such court

' (b) Any- successor . trustee, however app01nted ,
,shall execute and deliver to Owner Trustee. and to the pre- - .
decessor trustee an: instrument accepting such appointment,
. ‘and thereupon such successor trustee, without further act,
,“shall become vested with all the -estates,: properties, rlghts,
- powers - and duties of.the.predecessor trustee hereunder with

. like effect as if orlglnally named the trustee herein; but

g*nevertheless, upon ‘the written request of such successor Lo
. trustee, such predecessor trustee. shall execute and -deliver
an instrument transferring to - such successor trustee, upon
“the trusts herein expressed, all the estates, properties,

'~ rights and. powers of such predecessor trustee; and such A
predecessor’ trustee-.shall-duly -assign, transfer,- ‘deliver and. -~

‘pay over to-such successor trustee all moneys or-other
]property then held by .such predecessor trustee hereunder. :

, : (c) Any successor trustee, however app01nted
shall be a bank or, trust company- having its principal place~‘

- .wof- business in Chicago, Illinois, and having a combined

~capital, surplus and undivided profits of:at least $100, OOO 000
1f there be such an institution willing, able and legally

o quallfled to perform the duties of the trustee hereunder

_‘upon reasonable or customary terms

. : «(4). :Any corporatlon 1nto whlch Securlty Trustee

. may be merged or converted or with which it may be consol-
-idated; or any corporation resulting from any merger,. conver- .

-sion or consolidation to-which Security Trustee shall be a

. party, or any corporation to which substantially all the °

business of Security Trustee may be transferred, shall,
‘subject -to the terms of paragraph (c) of this Section 9.07,
_be the trustee under thiS‘Agreement without further act.

: ARTICLE X
SUPPLEMENTAL AGREEMENTS

. . SECTION 10.01. Supplements w1thout Consent of
- Noteholders. Owner Trustee_and Securlty Trustee from trme
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to tlme and at any tlme, subJect to the restrlctlons con—vs
. tained in this ‘Agreement, may enter into an agreement or .

- agreements. supplemental hereto, w1thout the consent. of the
. Noteholders, to subject to the lien- of this Agreement addl-'

tional: property hereafter acquired by Owner Trustee. and .
intended to: be-subject to the lien of this- -Agreement, or to-
correct and amplify the- description. of any property subject
to the-lien: of thlS Agreement :

tho restrlctlon or: obllgatlon 1mposed upon Owner Trustee may,‘
except .as 'otherwise provided in this Agreement, be" walved or .
_ modlfled by - such supplemental agreement or - otherw1se '

o SECTION 10.02. S;pplements with Consent of Note-*-
holders.. Upon receipt of a Directive, Owner Trustee and
Securlty Trustee may enter into .an agreement or agreements -
supplemental hereto.for the purpose of adding, changing or

- eliminating any provisions.of this Agreement or’ of any-

agreement supplemental hereto or modifying in any manner the
rights ‘and obligations’'of ‘the 'Holders of the. Notes -and. owrner .

'-Trustee, provided that no such-supplemental . ‘agreement shall»x'.-"

(i) impair or affect the right of .any Holder to. receive
- payments or prepayments of the principal of and payments of
~ the interest on its Note as therein and herein provided
- without the consent of such Holder, (ii)- permlt the creation
of any lien with respect to-any of the Trust Estate .without .
- the.consent of the-Holders of all the Notes' then Outstandlngﬁv;'
- (iii) deprive .the" Holder of any- Note of the benefit of the '
lien of .this Agreement upon -all or any part-of the Trust.
-Estate ‘without the consent of such Holder, (1v) reduce. the
- percentage of the aggregate principal amount of Notes the
Holders of which are required to consent to any action
‘hereunder, ‘or change the‘definition of "Directive", without .
‘the consent.of the Holders of all of the Notes then Out-
.standing or (v) modify the rights, duties or immunities of
© Security Trustee without the. consent of the. Holders of . all
" of the Notes then Outstand1ng :

SECTION 10.03. 'Notice of Supplements Promptly
-'after the ‘eXxecution by Owner Trustee and Securlty Trustee of.}
any supplemental agreement pursuant to the:provisions -of -
Section 10.01 or 10.02, Security Trustee shall mail a written
notice setting forth in-general terms. the substance of such
-supplemental agreement, together with a conformed copy -
‘thereof, first class postage prepaid, to each Holder of the
Notes at its address set forth.-in the Note: reglster Any .
failure of ‘Security Trustee.to give such notlce,_or any
-defect therein, 'shall not, however, in any. way impair or-
affect the valldlty of ‘any. such supplemental agreement

SECTION 10.04. Executlonggy Securlty Trustee A
_Securlty Trustee-is- hereby authorized to join with Owner f'
Trustee in the execution of 'any supplemental agreement :
“authorized or permitted by the terms of this Agreement and
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"lto make the further agreements and stlpulatlons whlch may be
thereln contained, and Security Trustee may receive an

"onplnlon of ‘counsel ‘selected by Security Trustee (who may be .

counsel for Lessee or Owner Trustee).as conclu51ve ev1dence

* ‘“that" any supplemental agreement executed: pursuant to the

s-vprov151ons of thls Article X- complles w1th the requlrementslfﬁ'
-ghereof ' :

_ 'SECTION. 10.05. . Suppiements Adversely'AffeCtlng _
Securlty Trustee.  If in the. opinion of Security Trustee: any.

J?Tdocument requlred to be executed pursuant to the terms of’

Section 10.01 or 10.02 affects any right, ‘duty, immunity or -
indemnity in favor of Security Trustee under this" Agreement,
‘the Participation Agreement, the Hulk Purchase Agreement, :
-the Reconstruction Agreement or the Lease, Security Trustee
may in 1ts discretion decline to execute such document

EE SECTION 10. 06 "Form of Supplements It shall not-

I”be neceSsary for -any Directive furnished pursuant to Sectlon:gﬁv
.-10.02 ‘to specify the partlcular form of the proposed-docu- - .-

. 'ment to be. executed pursuant to Section 10.02, but it shall
- be- suff1c1ent if such request shall . 1nd1cate the substance,.‘

.I thereof

ARTICLE X1 -
RELEASE OF AGREEMENT

- ~SECTION '11. 0l. Release by Securlty Trustee Upon? -
rece1v1ng ‘evidence" satlsfactory to it that: (1) Owner Trustee_c>
-+“has fully: performed and observed its ‘covenarits and.obliga-
tions contained in this Agreement, (ii) Owners and Owner
gTrustee have fully performed and observed their respectlve o
‘covenants’and obligations contained in the Participation
‘Agreement, (iii) all Holders have received full payment of
all principal and interest.and other sums payable to them
- hereunder. and under- the Notes. or- Securlty Trustee holds. (and
shall have notified the ‘Holders that it holds) in- trust for -
‘that purpose an amount sufficient to make full payment- -
‘thereof when due ‘and (1v) all Trustee's Expenses shall have-

. .been ‘paid in full, Security Trustee shall, "at the request -

-.and at the expense'of Owner Trustee;,execute*and deliver to

"powner‘Trusteeusuch’deeds or: other instruments as shall be:

requisite to evidence the satisfaction and discharge of this
- Agreement -and' the security hereby created, to release or -
reconvey  all the Trust Estate to Owner Trustee freed and -
discharged from the trusts and provisions herein contained
and to release Owner Trustee from its covenants hereln -
contained. . : . ’

' . ARTICLE XII ' o '
LIMITATION OF OWNER TRUSTEE'S AND . OWNERS' LIABILITY"

' SECTION 12. Ol leltatlon of Llablllty It is
expressly understood and agreed by and between Owner Trustee,
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“Securlty Trustee and the Holders of" the Notes from. t1me to .

. time-Outstanding that this Agreement is executed by First

- Security Bank.of Utah;, N.A., not in its individual capacity

" but- solely as Trustee under the Trust ‘Agreement in the

_'exerc1se of the power and authority conferred and vested in.
.it as’ such Trustee (and First Security Bank of Utah, N.A.
"hereby warrants that it possesses full power and authorlty

to enter into and perform this Agreement); it is further

. understood’ and’ agreed that, except as: otherwise expressly - L
provided herein.or in the. Participation Agreement and except '

in the case of gross negligence or willful ‘misconduct of .

" Owner Trustee for which Owner Trustee alone shall be liable,

nothing herein contained shall be: construed- as creatlng any .

. liability on First Security Bank of Utah, N.A. in its indivi-
~dual capacity or on: Owners to perform.any covenant contained. -
herein, all such liability being expressly waived by Security

Trustee and the Holders of the Notes; and so. far as Flrst

Security Bank of Utah, N.A. -or Owners are concerned, Security

. Trustee and the Holders :‘of .the Notes shall. look . solely to
“the Trust Estate  for payment of the. indebtedness evidenced -
. by the- Notes -and the performance of the other obllgatlons, =
herein. ' First Security Bank of Utah, N.A. agrees that . it
‘'will discharge, in its individual capacity. and at its own
expense, any liens or encumbrances .on.the Trust: Estate

- -arising by,.through or under Owner Trustee other than: this

'Z'Agreement or. any lien- spec1f1cally permltted by the terms
._hereof : v L . :

: ARTICLE XIII
MISCELLANEOUS

g _ f SECTION 13 0l.  Interest of. Noteholders in Trust .
. Estate.  No Holder of any- ‘Note shall have -legal title to any -
.part of the Trust Estate: No transfer, by operation of law.
. or otherwise, of any Note or other rlght ‘title and interest:
.0of any Holder of a Note ‘in-.and to the Trust Estate or here-'

. under shall operate to terminate this Agreement or the

trusts hereunder or entitle any successor or transferee of.
- such Holder to an ‘accounting or to the transfer to 1t of -

’blegal tltle to any part of the Trust Estate

S SECTION.13.02 - sale of Equlpment Dlvests All:Prior
‘Interests. . Any sale or other conveyance of the Equipment by

Security Trustee made pursuant to the terms of this Agreement
or of the Lease ‘shall bind the Holdérs of the Notes and o

" ..shall be effective to,transfer or convey all right, title

. and interest of Securlty Trustee, Owners, Owner Trustee and
..-such .Holders.in and to the. Equipment (subject, however,  to
" the then existing rlghts,_lf any, of Lessee under the Lease)

o SECTION 13 03 “No Interest of Thlrd Persons

- Nothlng‘ln this Agreement whether express or implied, shall .

be construed to give to any Person other than Owners, Owner -
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‘»1fTrustee, Securlty Trustee and the Holders of the Notes any c

. legal or equitable r1ght remedy or claim: under .or. in- re-i
spect of thls Agreement or.” any Note ' :

. , SECTION 13.04. Notlces Any notlce hereunder to
gany of the persons. de51gnated below shall be ‘deemed to have‘,

. -been properly served if delivered personally or' if mailed,:

'r‘.addresses

" certified. mall postage prepald at the following: spec;fled

, (a) _To First Securlty‘Bank of Idaho, N.A.,
c/o First Security Leasing Company,’ 79 South Maln
Street, Salt:- Lake Clty,‘Utah 84111, Attentlon '
Pre51dent '

: (b) To First Natlonal Bank of Mlnneapolls,n
120~ South Sixth Street, Minneapolis, Minnesota
55480 Attentlon : Commerc1al Lea51ng D1v151on,‘

: _ (c) To Owner Trustee 79 South Maln Street,
- salt Lake City, Utah 84111, Attentlon Corporate .
o 'Trust Department - o

L (d) To Lessee, 400 west MadiSon Street,
Chicago, ‘Illinois 60606, Attentlon ASsistant~
‘3V1ce-Pres1dent - Flnance, ' '

S (e) To Securlty Trustee, 231 South - LaSalle
- Street, Chicago, Illinois 60693, Attention:
“Corporate Trust Department “and :

(f) To each Note Purchaser, at:its address
set forth in the Note. reglster, ﬂ o

'or to. such other address as-may have .been furnlshed in-
.wrltlng by any of the - foreg01ng to the other persons named
above ' _ R _ :

: : SECTION 13. 05  Partial- Invalldlty CAny prov151on
.of this Agreement which is prohibited or unenforceable in -
'any jurisdiction shall, as. to such jurisdiction, be ineffec-
" tive*to~the'extent of such prohibition or unenforceability

- .without invalidating the :remaining prov1s1ons hereof, and
“any such prohibition or unenforceability in any jurlsdlctlon
'shall not invalidate or render unenforceable such prov151on '

. in any other- Jurlsdlctlon : .

SECTION 13. 06 ~SuCCcessors. and A551gns All

"_ covenants and agreements. contained herein shall be binding

..upon, and inure to the benefit of, Owner Trustee, Security -
~Trustee and their respective successors and permitted assigns -
. and each Holder of. any Note. ' Any request, notice, direction,
. consent, waiver :or other 1nstrumentjor’action’byfany Holder
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of any Note shall bind the successors and. as51gns of such
Holder.

SECTION 13.07. Counterparts. This Agreement may
be executed in any number of counterparts, each of which so
executed shall be deemed to be an original, and such counter-
parts together shall constitute but one and the same instru-
ment, which shall be sufficiently evidenced by any such
original counterpart: Although this Agreement is dated for
convenience as of March 15, 1979, the actual date or dates
of execution hereof by the parties hereto is or are, re-
spectively, the date or dates stated in the acknowledgments
hereto annexed.

IN WITNESS WHEREOF, the parties hereto, each pur-
suant to due corporate authorlty, have caused this Agreement
- to be signed in their respective corporate names by duly
authorized officers and their respective corporate seals to
be hereunto affixed and duly attested, all as of the date
first above written. S

FIRST SECURITY BANK OF UTAH, N.A.,
not in its individual cgpacity

- but solely Owner Trystee
(Corporate Seal) : //{2/ .

Authorlzed OfflC T

ATTEST:

. uthorifed Officer

‘CONTINENTALVILLINOIS NATIONAL
BANK AND TRUST COMPANY OF
CHICAGO, as Security Trustee

”(Corporéie Seal)

IR ' ny 2& s A/ L

- Vice President Zd

ATTEST:

WERAYY
.

st Officer
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STATE OF UTAH )
'} ss
COUNTY OF SALT LAKE )

on this 23 day of April, 1979, before me person-
ally appeared __ WILLIAM C McGREGOR » to me
.personally known, who, being by me duly sworn, says that he
is an authorized -officer of First Security Bank of Utah,
- N.A., that one of the seals affixed to the foregoing instru-
ment 1is the corporate seal of said association and that said
instrument was signed and sealed on behalf of said association
by authority of its By-laws, and he acknowledged that the
execution of the foregoing instrument was the free act and

deed of said association.
) 700 G

Notary Public”.

—~

(Notarial Seal) -

My Commission Expires /74'/65;42/

STATE OF ILLINOIS )
) ss
COUNTY OF COOK )

On this Zéﬂ‘day of April, 1979, before me personally
appeared DONALD W. ALFVIN , Lo me
personally known, who, being by me duly sworn, says that he
is a Vice President of Continental Illinois National Bank:
and Trust Company of Chicago, that one of the seals affixed
to the foregoing instrument is the corporate seal of said
association and that said instrument was signed and sealed
on behalf of said association by authority of its By-laws,

- and he acknowledged that the execution of the foregoing
instrument was the free act and de of said sociation.

’ ./ Notary @lic

(Notarial Seal)

My Commission Expires . December 6, 1981
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ANNEX A

HULK PURCHASE AGREEMENT
Dated as qf Mar;h 15( 1979
Between
NORTH WESTERN LEASING COMPANY
CHICAGO AND NORTH WESTERN TRANSPORTATION COMPANY
and

FIRST SECURITY BANK OF UTAH, N.A.,
not in its individual capacity but
solely as Owner Trustee

Reconstructed Locomotives
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HULK PURCHASE AGREEMENT

THIS HULK PURCHASE AGREEMENT dated as of March 15,
1979 between NORTH WESTERN  LEASING COMPANY, a Delaware
corporation (hereinafter called "NWL'"), CHICAGO AND NORTH
WESTERN TRANSPORTATION COMPANY, a Delaware corporation
(hereinafter called "Lessee'), and FIRST SECURITY BANK OF
UTAH, N. A., a national banking association, not in its
individual capacity but solely as Trustee (hereinafter,
together with its successors and assigns, called "Owner
Trustee'), under a First Amended Trust Agreement dated as of
the date hereof (hereinafter called the "Trust Agreement")
with FIRST SECURITY BANK OF IDAHO, N. A., a national banking
association, and FIRST NATIONAL BANK OF MINNEAPOLIS, a
national banking association (hereinafter, together with
their respective successors and assigns permitted by the
Trust Agreement, called collectively "Owners'" and individually
an "Owner"). ‘ :

WITNESSETH:
WHEREAS :

{a) Lessee, Owner Trustee, Owners, CONTINENTAL
ILLINOIS NATIONAL BANK AND TRUST COMPANY OF CHICAGO, a
national banking association, as Trustee (hereinafter,
together with its successors and assigns, called "Security
Trustee") under the Security Agreement referred to below and
the note purchasers named in Appendix I thereto (hereinafter
called the '"Note Purchasers") are entering into a Participation
Agreement dated as of the date hereof (hereinafter called
the "Participation Agreement") relating to the financing of
the purchase and reconstruction of the used locomotives
listed on Annex A hereto (hereinafter called collectively
the "Hulks" and individually a "Hulk"). The commitments of
the Note Purchasers are to be evidenced by Owner Trustee's
10.125% Secured Equipment Notes (hereinafter called the
"Notes") to be issued under and secured by the Security
Agreement.

-~

(b) Owner Trustee and Lessee are entering into a -
Reconstruction Agreement dated as of the date hereocf (here-
inafter called the "Reconstruction Agreement"), in substan-
tially the form of Annex B to the Security Agreement, pursuant
to which Lessee will reconstruct the Hulks for the account
of Owner Trustee. The Hulks so reconstructed are hereinafter
called the "Equipment"; provided, however, that such term
shall not include any unit excluded from the Reconstruction
Agreement in accordance with the terms thereof.




-(c) Owner Trustee and Security Trustee are enter-
ing into a Trust Indenture and Security Agreement dated as
of the date hereof (hereinafter called the "Security Agree-
ment"), in substantially the form of Exhibit B to the Par-
ticipation Agreement, pursuant to which Owner Trustee will
provide for the issue of the Notes and Security Trustee will
hold the right, title and interest of Owner Trustee in and
to the Equipment, certain of Owner Trustee's rights in, to
and under the Lease referred to below and certain other
property as security for the Notes.

(d) Owner Trustee and Lessee are entering into a
Lease of Railroad Equipment dated as of the date hereof
(hereinafter called the "Lease"), in substantially the form
of Exhibit C to the Participation Agreement, pursuant to
which Owner Trustee will lease the Equipment to Lessee.

NOW, THEREFORE, in consideration of the premises
and intending to be legally bound hereby, Owner Trustee and
Lessee hereby agree as follows:

SECTION 1. Sale of the Hulks. NWL will sell the
Hulks to Owner Trustee, and Owner Trustee will purchase the
Hulks from NWL, pursuant to the~terms and provisions of this
Agreement. ‘

SECTION 2. Delivery of the Hulks. NWL will
deliver the Hulks from time to time to the authorized repre-
sentative of Owner Trustee at the delivery point or points
designated by Lessee and acceptable to Owner Trustee;
provided, however, that no delivery of any Hulk shall be
made hereunder until the Security Agreement and the Lease
have been filed pursuant to Section 11303(a) of Title 49,
United States Code. The sale and delivery of the Hulks
shall commence as soon as practicable and shall be completed
on or before such date as shall permit the completion of '
reconstruction, in accordance with the Reconstruction Agree-
‘ment, of each Hulk by December 31, 1979.

SECTION 3. Delivery of Title Documents. Con-
currently with the delivery of each Hulk hereunder, NWL .
shall deliver to Owner Trustee and Security Trustee:

(a) a Bill of Sale (which shall contain a descrip-
tion, including road number of Lessee, of such Hulk and
the delivery point) of NWL transferring title to such
Hulk to Owner Trustee and containing the warranties of
NWL and Lessee that at the time of delivery of such
Hulk (i) NWL had legal title to such Hulk and good and
lawful right to sell the same and (ii) title to such
Hulk was free and clear of all claims, liens, security
interests, security titles and other encumbrances of
any nature whatsoever; and



_ (b) a written opinion, dated the date of such
delivery and addressed to Owner Trustee, of counsel for
NWL and Lessee to the effect that such Bill of Sale has
been duly authorized, executed and delivered by NWL . and
Lessee and constitutes a valid, legal and binding
agreement of each of NWL and Lessee enforceable in
accordance with its terms, and that such Bill of Sale
is valid and effective to transfer, and does transfer,
good title to such Hulk to Owner Trustee free and clear
of all claims, liens, security interests, security
titles and other encumbrances of any nature whatsoever.

SECTION 4. Payment for the Hulks. The purchase
price for each Hulk, including freight charges, if any, to.
the place of delivery, shall be $60,000 (hereinafter called
the "Hulk Purchase Price"). Subject to all of the terms and
conditions of this Agreement, to the receipt by Owner Trustee
of a Certificate or Certificates of Acceptance, which shall
be signed by Owner Trustee's authorized representative (who
may be an employee of Lessee) in substantially the form
attached hereto as Annex B and to the conditions set forth.
in Section 8 of the Participation Agreement, Owner Trustee
shall pay the Hulk Purchase Price for each Hulk either on
(i) the Closing Date relating to such Hulk fixed as provided
in the Reconstruction Agreement or (ii) as may otherwise be
agreed to pursuant to Section 2(e) of the Participation Agree-
ment, whichever shall be earlier (hereinafter called the
"Hulk Payment Date").

‘ SECTION 5. Limitation on Owner Trustee's Obliga-
tion to Pay for the Hulks.. Notwithstanding anything to the
contrary contained herein, Owner Trustee shall have no
obligation to accept or pay for any Hulk if such Hulk is
delivered hereunder after (i) a default under the Partici-
pation Agreement or a Default or an Event of Default under
the Security Agreement shall have occurred, or (ii) Owner
Trustee shall have delivered written notice to Lessee that
any of the conditions contained in Section 8 of the Partici-
pation Agreement have not been satisfied or waived.

'SECTION 6. Assignment. Owner Trustee may assign
and/or transfer any or all of its rights under this Agreement
and/or any. or all of its rights to ownership and possession
of any of the Hulks. Any such assignment or transfer may be
made by Owner Trustee without the assignee or transferee
. assuming any of the obligations of Owner Trustee hereunder.

Lessee acknowledges that assignment or transfer of the
Equipment to Security Trustee under the Security Agreement
is contemplated, and Lessee acknowledges that its rights
hereunder shall be subject and subordinate to the rights of
‘Security Trustee under the Security Agreement.




. SECTION 7. Limitation of Liability of Owner:
‘Trustee. It is expressly understood and agreed by and
between Owner Trustee and Lessee that this Agreement is
executed by First Security Bank of Utah, N. A., not in its
individual capacity but solely as Trustee under the Trust
Agreement in the exercise of the power and authority con-
ferred and vested in it as such Trustee; it is further
understood and agreed that, except as otherwise expressly
provided herein or in the Participation Agreement and except
in the case of gross negligence or willful misconduct of .
Owner Trustee for which Owner Trustee alone shall be liable,
, nothing herein contained shall be construed as creating any
-liability on First Security Bank of Utah, N. A., in its
individual capac1ty or Owners to perform any covenant con-
tained herein, all such liability being expressly waived by
Lessee; and .so far as First Security Bank of Utah, N. A. is
concerned, Lessee shall look solely to the Estate_(as defined
in the Trust Agreement, but excluding payments due to Owner
Trustee under Sections 6, 7 (with respect to public liabil-
ity insurance) and 10 of the Lease) for the performance of
the obligations of Owner Trustee hereunder.

SECTION 8. Notices. Any notice hereunder to any
of the persons designated below shall be deemed to have been
properly served if delivered personally or if mailed, certi-
fied mail postage prepaid, at the following spec1f1ed addresses:

(a) To NWL or Lessee, 400 West Madison Street,
Chicago, Illinois 60606, attention: Assistant Vice-President -
Finance; ' _

(b) To Owner Trustee, 79 South Main Street, salt
Lake City, Utah 84111, attention: Corporate Trust Division;
and ' -

(c) To Security Trustee, 231 South LaSalle
Street, Chicago, Illinois 60693, attention: Corporate Trust
Department or to such other address as may have been fur-
nished in writing by any of the foregoing persons to the
other persons named above.

SECTION 9. Law Governing. The terms of this
Agreement and all rights and obligations hereunder shall be
governed by the laws of the State of Illinois.

SECTION 10. Execution. This Agreement may be
executed in any number of counterparts, each of which so
executed shall be deemed to be an original, and such counter-
parts together shall constitute. but one and the same instru-
ment, which shall be sufficiently evidenced by any such
original counterpart.



IN WITNESS WHEREOF, the parties hereto, each
pursuant to due corporate authority, have caused this Agree- .
ment to be signed in their respective corporate names by
duly authorized officers and their respective corporate
- seals to be hereunto affixed and duly attested, as of the
date first above written.

NORTH WESTERN LEASING COMPANY

By

: Vice President
(Corporate Seal) :

. ATTEST: .

Assistant Secretary

CHICAGO AND NORTH WESTERN
TRANSPORTATION COMPANY

By

' - Vice President-
(Corporate Seal) ' :

ATTEST:

Assistant Secretary

FIRST SECURITY BANK OF
UTAH, N. A.,

" not in its individual capacity
but solely as Owner Trustee

By

, Authorized Officer
(Corporate Seal)

'ATTEST:

Authorized Officer



'ANNEX A to
Hulk Purchase

Agreement
DESCRIPTION OF THE HULKS
AAR Lessee's
Mechanical Road
Quantity. Designation Description Numbers
6 GP~-7 1500 H.P. CNW 1535,
: ' -~ Diesel 1540, 1637
Electric 1652, 1653
Locomotives 1658
4 GP-9 1750 H.P. M&St.L 707;
Diesel CNW 1725, 1738
Electric 1770

Locomotives



ANNEX B to
Hulk Purchase
" Agreement

CERTIFICATE OF ACCEPTANCE UNDER
HULK PURCHASE AGREEMENT

'TO: North Western Leasing Company ("NWL"), the
» seller under the Hulk Purchase Agreement
‘dated as of March 15, 1979 between NWL,
Chicago and North Western Transportation
Company ("CNW") and First Security Bank
of Utah, N.A., as Owner Trustee as therein
specified. - ' :

I, a duly appointed inspector and authorized
repfesentativé of the aféresaid Owner Trustee, do hereby
certify that I have duly inspected and accepted delivery on
behalf of such Owner Trustee of the following Hulks:

TYPE OF HULK:
PLACE ACCEPTED:
DATE ACCEPTED:
‘NUMBER OF UNITS:
ROAD NUMBERS:

Inspector and Authorized
Representative of Owner
Trustee

Dated: , ‘1979



ANNEX B ©

' 'RECONSTRUCTION AGREEMENT
Dated as of March 15, 1979

.-wBethen

~CHICAGO7ANb~NORTH WESTERN TRANSPORTATION COMPANY

“and’

FIRST SECURITY BANK OF UTAH, N:.A.,
. not in its individual capacity. but
' 'solely. as Owner Trustee:

Reconstructed Locomotives
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RECONSTRUCTION AGREEMENT

: -~ THIS RECONSTRUCTION AGREEMENT dated ‘as of March- 15
'1979 ‘between CHICAGO" AND NORTH WESTERN TRANSPORTATION COMPANY

- a Delaware corporation (hereinafter called "Lesseeé"), and

' FIRST SECURITY BANK OF UTAH, N.A., a. national banking associa-
tion, not in its individual capacity but solely as Trustee o

. (hereinafter, together with its successors and assigns, . o
called "Owner: Trustee"), under a First Amended Trust: Agreement ‘
dated as of the date hHereof (hereinafter called: the. "Trust o
,"Agreement") with FIRST SECURITY BANK OF IDAHO, N.A., a

. national banking association, and FIRST NATIONAL. BANK OF .

- MINNEAPOLIS, a national banking association (herelnafter, '
together w1th their respective successors. and assigns permitted
by the Trust Agreement, - called. collectlvely "Owners" and :
1nd1v1dually an "Owner") . :

W IT N E S S ET H
WHEREAS"

- v (a)"Lessee; Owner Trustee, Owners, CONTINENTAL

- ILLINOIS NATIONAL - BANK AND TRUST COMPANY .OF' CHICAGO, a
national banking association, as Trustee (hereinafter,

. together with its successors and assigns, called "Security .
“Trustee") .under" the.. Securlty ‘Agreement - -referred: to below and

" the note purchasers named. in Appendix-1 thereto- (herelnafter»,_

. called the "Note- Purchasers") -are entering into a. ‘Participa~

- tion Agreement dated as .of the date hereof (hereinafter W
y called the: "Participation Agreement") relating to the financ-

ing of the purchase-and reconstruction of the Hulks referred

" to below.” The commitments of the Note Purchasers are to be

.evidenced by Owner Trustee's 10.125% Secured Equipment Notes

. (hereinafter called the "Notes") to be 1ssued under -and
secured by the Securlty Agreement

(b) Owner Trustee Lessee and. North Westéern
Lea51ng Company, a Delaware corporation- (hereinafter called
- "NWL'), are entering into a Hulk Purchase Agreement dated as
~of the date hereof (hereinafter called the "Hulk Purchase
Agreement"), in substantially the form of Annex A to the
Security Agreement, pursuant to which Owner Trustee will
purchase. from NWL the hulks of the used railroad locomotives
listed on Annex A to the Hulk Purchase Agreement (hereinafter
. called collectlvely the . "Hulks" and 1nd1v1dually a "Hulk")

_ {c) Owner Trustee and Security Trustee are entering
4_1nto a Trust Indenture and Securlty Agreement dated as of



‘the date hereof (hereinafter called the "Security Agree-
ment"), in substantially the form of Exhibit B to the: Par-
~ticipation Agreement pursuant to which Owner Trustee will.
prov1de for the issue of the Notes and Security: Trustee will:
" hold the right,; title and interest of Owner Trustee in and

“to the Equipment referred to .below, certain of Owner Trustee' rs

rights in, to and under the Lease: referred to. below ‘and
‘certain other property as securlty for the:Notes.

S (d) Owner Trustee and Lessee are enterlng into a
Lease of Railroad- Equipment dated as of the date hereof _
(hereinafter called the "Lease"), in substantially the form
of Exhibit C to the Participation Agreéement, pursuant to
-which Owner Trustee will lease the Equlpment to Lessee

(e) ‘The Hulks - ‘are to be reconstructed by Lessee

- for the account of Owner Trustee .in accordance -with.the
'.*_spec1f1cat10ns therefor set forth in Annex A hereto (hereln-;-
~after, with such modifications.as may be approved by the . '

. ‘parties hereto, called the "Specifications'"). The term =

s_"Egulpment" shall ‘mean the Hulks as. reconstructed in-ac~-"
cordance ‘with the ' terms and provisions of this- Agreement

. provided, however, that ‘such term shall not include :any . unit

"excluded from this Agreement 1n accordance with the terms

" hereof.

o Now THEREFORE “in cons1deratlon of the premlses
:and 1ntend1ng to. be. legally bound hereby, -Owner Trustee: and
Lessee hereby agree as. follows

. SECTION 1. Reconstructlon of the Hulks. Lessee
~shall (a)’ reconstruct ‘each Hulk in accordance with.the:
Specifications. for the" ‘account -of Owner Trustee (which
Lessee represents and.warrants.will, upon completlon, cause

- such unit to qualify as rebuilt standard gauge railroad-

”jequrpment under - the Rules and’ Regulatlons 0of the: Association
- of American Railroads), (b) number each unit of the Equipment -
- in-.accordance with Lessee's road numbers specified in Annex

A -hereto, (c).cause each unit of the Equipment to be plainly,

distinctly, permanently and conspicuously marked upon each:
side of each unit, in letters not less than one inch in
height, the following legend: Y”Leased‘from,a Bank or Trust
Company and subject to a Securlty Interest recorded with the -
I1.C.C.", ‘or other appropriate words, and (d) deliver each
unit ofvthe Equipment to Owner Trustee as and when so- recon-
structed, numbered and marked.. Lessee warrants ‘to Owner
Trustee that the design, quallty and component parts of the

:Wquulpment will conform to all United States Department of

Transportation and Interstate Commerce Commission requirements
and spe01f1cat10ns and to. all standards recommended by the
~Association of American Railroads. reasonably interpreted as
- being applicable ‘to-railroad. equipment of the character  of
- the Equipment as of the date of delivery hereunder.



SECTION 2. Inspectlon and Dellvery Lessee w1ll
deliver the units of the Equlpment to Owner Trustee at . .
‘Chicago, Illinois, on.ox prlor to December 15, 1979, frelght

) 4charges, if any,‘prepald ‘provided, however, that no dellvery

of -any unit of the: Equlpment shall be made hereunder until .
~the Security Agreement and ‘the Lease have been filed pursuant .
to Section 11303(a) of Title 49, United States Code. Lessee,-.

'~ agrees'not to commence- reconstructlon of any Hulk (a) if

Lessee does not reasonably anticipate that such Hulk will be :
fully reconstructed within 90 days following such commencement -
of reconstruction and in ‘any case that. such Hulk will be:
‘fully: reconstructed prior to December 15; 1979, (b) if

Lessee has received notice from Owner Trustee or.Security.
Trustee that a default under the Participation Agreement or -
a Default or an Event of Default under the Security Agreement-u
has oc¢curred or that ‘any of the conditions contained in

~ Section 8 of the Part1c1patlon Agreement have not been -
‘satisfied or. ‘waived or (c) if Owner. Trustee is no longer

- obligated under the terms of the Hulk Purchase Agreemernt to’

accept delivery of and to pay for any addltlonal Hulks

' thereunder for any reason therein prov1ded

Lessee s obllgatlon as to tlme of dellvery is.
subject however, to delays resulting from causes: beyond
Lessee's reasonable control, including, but not limited to,

. -acts of God, acts of government such. as embargoes, ‘priorities:
and . a110cat10ns, war or war conditions, riot .or. civil com=

_;ingmotlon, sabotage, ‘strikes, differences with workmen, acc1dents,_
" fire, flood,: exp1051on, damage to plants,.equlpment or . o .

~facilities, delays in-receiving necessary’ materlals or
:edelays of. carriers or subcontractors. -

o Notw1thstand1ng the precedlng prov151ons of thls: o
Section 2, any Equipment '‘not:delivered, accepted and settled
for on-or before December 31, 1979 shall be excluded from .
'thls Agreement and not 1ncluded in the term "Equipment'".

v Durlng reconstructlon, the Equlpment shall be _ :
' :subject to inspection and approval by the authorized inspec-
tors of Owner Trustee (who: may be employees of Lessee) and
.~ Lessee shall grant to such authorized: inspectors. reasonable
- access to its plant. Lessee agrees to 1nspect all materials
-used in the reconstruction of the Hulks in accordance with -
.the standard quality control practices of Lessee. Upon
completion of each unit or of.a number of units of the
. Equipment, such unit or units shall be presented td an
inspector of Owner Trustee for inspection at the place
specified for delivery of such unit or units, and if each
such unit conforms to the Specifications, requirements and -
.standards applicable  thereto; such inspector or an authorlzed
.representative of Owner Trustee (who may be an employee of
"Lessee) shall execute and dellver to Lessee a.certificate of .
acceptance (hereinafter called the "Certificate of Acceptance")



‘stating that such unit:or units have been inspected and
accepted on behalf of Lessee and are marked in accordance-
with Section 1; provided, however, that Lessee shall not-
thereby be. relleved of its warrantles set forth 1n Section
4. , v ‘ ,

P From the tlme of dellvery of any. Hulk ‘to Lessee
: hereunder until the delivery to Owner Trustee of the unit of

'_7Equ1pment into which such Hulk ‘has been reconstructed the

risk of loss w1th respect. thereto shall be borne by Lessee.

‘ . SECTION 3. Total Cost and Payment 'The. cost of
the Hulks (the "Hulk Purchase Price") and the estimated re-.
- construction cost per-unit of the Equipment are set forth in
Annex A hereto. The term "Reconstruction. Cost" shall mean o
such estimated reconstruction cost per unit, as increased or . .
' decreased by agreement between Owner Trustee.and Lessee, but -
- the aggregate ‘Reconstruction Cost shall in no event exceed
* the lesser of (i) the ‘actual cost to Lessee of doing the
- -reconstruction work plus a reasonable overhead and profit .
'~ facter or (ii’) $1,600,000 in the .aggregate. . The term "Total
"Cost" shall mean the ‘sum. of the Hulk Purchase Price . and the .

-tReconstructlon Cost

The Equlpment shall be’ settled for in not more :
than four groups of units of the Equipment (each such group -
- being hereinafter called a "Group") unless Lessee, Owner .
 Trustee and Security Trusteé:shall otherw1se agree. ' The

~ term "Closing Date" with respect to.any Group.shall mean

- such.date, not :later ‘than .December 31, 1979 (hereinafter
:called the "Cut-Off Date"), occurring not more -than 10
Business Days follOwingvpresentation by Lessee to Owner
‘Trustee and Security Trustee of the invoice or invoices for
such. Group .and -the. Certificate or Certlflcatesvof :Acceptance .
for such Group, .as shall be fixed by Lessee by written .

notice delivered to Owner Trustee and Security Trustee at
least three Business -Days prior to the Closing Date desig- o
‘nated therein. The term "Business Days" shall mean calendar -
days, excluding. Saturdays, Sundays and any other day on

- which banking institutions.in' Chicago; IllanlS, .Salt Lake
City, Utah or Mlnneapolls, Mlnnesota are: authorlzed or
‘obligated to remain- closed

: On the Closing Date with respect to each Group,
_amounts equal to the aggregate Hulk Purchase Price and the
- Reconstruction Cost. of ‘such Group ‘shall be paid in 1mmed1ately
-available funds by Security Trustee, as agent for Owner
. Trustee, to NWL. and Lessee, respectively, from the amounts
“available to Security Trustee for such purpose. under and
pursuant to the terms of (i) Section 8.3 of the Partici-

- pation Agreement and (ii) Section 3.02 of the Security

' Agreement, provided that there shall have been:deliveredfto“:”'



.Owner Trustee and Security Trustee the following documents, -
: in_form‘and substancexsatisfactory_to“each;and'its.counsel:

(a) the Certificate or.Certificates of =
: 'Acceptance required by Section 2 and Section 2 of
. the: Lease’ w1th respect to the Equlpment 1n such
',Group, ' } §

(b) . one or'more”lnv01ces of Lessee for the :
"Reconstruction Cost 6f the Equipment in.such Group. .
~.and one .or more invoices of NWL for the related _
" Hulks, accompanied by .the approval of Owner Trustee
- of the Total Cost thereof and a certification by °
- Lessee that the invoiced Total Cost of such Group

has been_calculated as provided in the. first -
paragraph of this Section 3 and does not exceed
the prices that would have been charged by an
"1ndependent locomotlve bullder for comparable
equlpment ; . » :

(c) -a favorable oplnlon of counsel for
.Lessee, dated such Closing Date, stating that as -
of ‘'such Date title to such units and title to the

. Hulks from which such units were reconstructed was

. -vested in Owner Trustee and was free.of ‘all. clalms,”
“liens, .security interests. and encumbrances of any .-

. . nature.whatsoever. except the Securlty Agreement

-~ and the Lease._- .

. Any unit or un1ts of the Equlpment not settled for
-pursuant to this Section 3 shall be. excluded from this
Agreement and not 1ncluded in the term "Equlpment"

. - SECTION 4. Warrantz ' Lessee warrants to Owner
: Trustee and Security Trustee that the Hulks will be recon-.
structed in accordance with.the Specifications and standards

" . referred to-in Section 1l-and warrants that the Equipment -

".will be free from defects in. de51gn, material or- workmanshlp

- under normal use and service. . THIS WARRANTY IS EXPRESSLY IN'
©  LIEU OF-ALL]OTHER‘WARRANTIES WITH RESPECT TO RECONSTRUCTION,

.~ EXPRESS .OR- IMPLIED, INCLUDING ANY IMPLIED WARRANTY OF MERCHANT—T‘

"ABILITY OR. FITNESS FOR A PARTICULAR PURPOSE. Lessee agrees
to and does hereby, to the extent legally possible without
impairing any claim, right or cause of action hereinafter

- referred to, transfer, assign, set over and deliver to Owner

. Trustee every claim, right and cause of action which Lessee .
has or hereafter may have against any party who shall perform
-any of the reconstruction of. the Hulks or furnish materlals

- or any services in connection therewith, and Lessee agrees

~ to execute and deliver to Owner Trustee all and every such
~further assurarice  as may. be reasonably requested more fully



'to effectuate the a551gnment transfer and. dellvery of . every
‘such claim, right and cause of action. Lessee. further

.'g agrees with Owner Trustee and Security Trustee that neither

any inspection as prov1ded in Section. 2 nor any examination
- or-acceptance of any units of the Equipment. as provided in-

- Section 2 shall be- deemed a waiver or modification by Owner .

. Trustee-or Security Trustee of any of their rlghts under -
thlS Sectlon 4 S R .

Lessee agrees to 1ndemn1fy, protect and hold
harmless ‘Owner Trustee, Security Trustee and all holders

. from time ..to time of ‘the Notes or beneficial interests.

‘created. by the Trust Agreement from and agalnst any ‘and all
liability, including, without limitation, strict or absolute
‘liability in tort or by statute imposed, claims, demands, - -

. . costs, charges and expenses, irncluding royalty payments .and
~ counsel fees, .in any-manner imposed upon or. accruing agalnst

any ‘of such:persons (1) because of the use in or about the -
- construction or operatlon of: the - Equlpment or. the reconstruc-;'

tion- of. the" Hulks, ‘or any unit thereof, of any ‘design,

- 'system, process, formula, article or material infringing or
" claimed to ‘infringe on any patent or other right or (ii)
~.arising out of any accident or tort .in connection with the
* reconstruction, operatlon,'use, lease, sublease, sale,

condition, posse551on or storage of any of .the Hulks or any

‘unit -of the Equipment resulting in losses, '‘damage to- property;:.f'
~-or:injury -or death to any person.. Owner Trustee .and Securlty'~
.. Trustee will give notice to Lessee. of any claim known to-it.

- from which liability- may be charged agalnst Lessee under
th1s paragraph C -

The warrantles and 1ndemn1t1es contalned in thls S

'.hSectlon 4-and in any other Sections hereof and all other

‘covenants and obligations of Lessee contained herein shall
-~ inure to the benefit of;, .and be enforceable by ‘any of the
" aforesaid persons and .any lessor, lessee, assignee or

" transferee of this Agreement or of any unlts ‘of the- Equlpnent B

'-reconstructed by Lessee hereunder..

,_SECTION,S. vA351gnment, ,Owner'Trustee may~assign
- all'or any of its rights under this-Agreement, including ‘the.
“right to receive any payment due to it under Section 4. In
- the event of such a551gnment any immediate or subsequent

| ‘ass1gnee or assignees shall, to the extent: of such ass1gnment,

enjoy all the rights and pr1v1leges and be. subJect to all
Vthe ‘limitations of Owner Trustee hereunder S

o .No such a551gnment shall subJect any ‘assignee to,
' or ‘relieve Lessee from, any of the obllgatlons of Lessee to
~reconstruct and deliver the Equipment in accordance herewith:
_or to respond to.its warranties and indemnities contained -
- herein; and none of such obllgatlons shall at- any. time be

yja551gnable by Lessee.



SECTION 6 Further Assurances. Lessee agrees
that it w111 from- tlme to . time and at all tlmes, at the -
request of Owner Trustee or its successors or. as51gns, make,
‘execute - and - deliver all. such further instruments of a551gn- '
ment, transfer and assurance and do such further acts and

',thlngs as may be necessary and appropriate in the premises -

“to give effect to .the provisions hereinabove set forth and
- more perfectly to confirm the rlghts,-tltles and interests
of Owner Trustee or its. successors or assigns in- and to the..
Equlpment reconstructed and dellvered hereunder

, SECTION 7. Exclus1on of Unlts 'In the event any] A

"_unlt or units are' excluded from this. Agreement pursuant to

Section 2 or 3, the parties hereto shall execute an agreement
. supplemental hereto limiting this Agreement. to ‘Equipment not

- -so0- excluded; and such excluded unit or units shall be settled
- for pursuant to Sectlon 2(e) .of the Part1c1patlon Agreement '

S SECTION 8 Notlces Any notlce hereunder to any-
"of the persons. designated below shall be deemed to have been

' properly served if delivered personally.or if mailed, certi- .~
fied: mall postage prepald at the following. spec1f1ed addresses:

(a) To Lessee, 400 West Madlson Street Chlcago,'
4 IlllDOlS 60606 attentlon _Assistant Vice Pre51dent - Finance;

S . (b) To Owner Trustee, 79 South . Main - Street Salt
‘Lake C1ty, Utah 84111 attentlon Corporate Trust Department

',: and

”., '.,"~ (c) "To’ Securlty Trustee 231 South LaSalle Street
,Chicago, IlllHOlS 60693, attentlon Corporate Trust Department

. or to such other address ‘as may have. been furnlshed in.
- writing by any of the foregorng persons to the other persons e
. named above - S . - o

: SECTION 9 " Limitation of Llablllty of Owner Trustee
It 1s expressly understood and agreed by and between Owner .

- Trustee and Lessee that. this: Agreement is executed by-First
Security Bank of Utah, N.A., not in'its-individual capacity
but solely as Trustee under the Trust Agreement in the _
~ exercise of the power and authority conferred and vested in. - -

it as such Trustee; it is further understood and agreed

that,. -except as otherwise expressly prov1ded herein or in ,
the Part1c1patlon Agreement and except in the case of gross
negligence or willful misconduct of Owner Trustee for which

'~ Owner Trustee alone shall be liable, nothing herein contained
~ shall be construed as. creatlng any liability on First Security:
' Bank- of Utah, - N.A. in its individual capacity or Owners to
perform any covenant contained herein, all such liability :
' belng expressly walved by Lessee, and so far as’ Flrst Securlty i



. ' Bank.of Utah, N.A. is concerned, Lessee shall look solely to.

" the Estate (as defined in the Trust Agreement, but. excludlng-n-

'payments due to Owner Trustee under Sections-6, 7 (with .
‘respect’to publlc ‘liability “insurance) and:10 of the. Lease)’

"cft‘for the- performance of the obllgatlons of Owner Trustee--‘

- hereunder

_ SECTION 10.’ Law Governlng The terms-of this.
j;Agreement and all rights and obllgatlons hereunder shall be.
‘:governed by the laws of the ‘State of I111n01s

A _ SECTION 11. Execution. This’ Agreement may be o
executed in- any number of countérparts, each of which.so

- executed shall be deemed to be an original, and such counter-

. . parts together shall constitute but one and the same 1nstru-

" - ment; which shall be. suff1c1ently ev1denced by any such

' ~‘or1g1nal counterpart

"IN WITNESS. WHEREOF the partles hereto, -each -

"ffypursuant to due corporate authority, have caused this . Agree--j‘“7v:

" ment to be s1gned in' their respective corporate hames by

- ~duly. authorized officers and their respective corporate o _
~ seals. to be hereunto affixed and duly attested all as of

'3n the date flrst above wrltten

CHICAGO AND NORTH WESTERN
TRANSPORTATION COMPANY

R EQBY o S
~© - Vice President"
(Corporate Seal)

‘ATTEST:

-Assistant:Secretary

FIRST SECURITY BANK OF UTAH N A
‘not in its individual: ‘
capacity but solely as
Owner Trustee ‘

By -

.Authorized,Officer
(Corporate Seal)
ATTEST B

i'aAuthorizedrOffIcer —
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 Annex C to
~ ‘Security Agreement

g 0 T
L [T

~ 'DESCRIPTION OF EQUIPMENT

T ' Lessee's Road
U T V-V S Numbers =
Mol  Mechanical - . - _(Both) .

. - Quantity  Designation '~ Description- - _Inclusive:

6 .. Gp-7 1500 H.P. Diesel CNW 4481-4486

LR : - . Electric Locomo- - - R
‘tives

4. . GP=9 . . 3 .1750 H.P. Diesel CNW -4537-4540 .

' : Lo Electric Locomo~- . -
tives~ o

s
- ..




